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05/12/09 - A 3M CO *MMM*  88579Y101 03/13/09 395,064 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Linda G. Alvarado --- For     
 1.2 Elect Director George W. Buckley --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.3 Elect Director Vance D. Coffman --- 
For 

    

 1.4 Elect Director Michael L. Eskew --- For     
 1.5 Elect Director W. James Farrell --- For     
 1.6 Elect Director Herbert L. Henkel --- For     
 1.7 Elect Director Edward M. Liddy --- For     
 1.8 Elect Director Robert S. Morrison --- 

For 
    

 1.9 Elect Director Aulana L. Peters --- For     
 1.10 Elect Director Robert J. Ulrich --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Amend Bylaws-- Call Special Meetings Against For  ShrHoldr 
 CRPTF supports shareholder resolutions that 

request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 4 Stock Retention/Holding Period Against For  ShrHoldr 
 Requiring senior executives to hold equity awards 

for at least two years following their termination or 
retirement builds long-term exposure and better 
aligns executive incentives with the interests of all 
shareholders by helping ensure that executives 
share both the upside and downside risk of their 
actions at the company with shareholders over a 
reasonable long-term period. In addition, companies 
should adopt policies that prohibit executives from 
using company stock as collateral for margin loans 
and speculating in company stock or using company 
stock in hedging activity, as such activities 
undermine the ultimate alignment with long-term 
shareholder interests. 

 

 
 

04/24/09 - A Abbott Laboratories *ABT*  002824100 02/25/09 655,440 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director R.J. Alpern --- For     
 1.2 Elect Director R.S. Austin --- For     
 1.3 Elect Director W.M. Daley --- Withhold     



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 2 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 WITHHOLD votes from compensation committee 

members for the existence of significant internal pay 
disparity between the CEO &amp; NEOs. 

 

 1.4 Elect Director W.J. Farrell --- Withhold     
 WITHHOLD votes from compensation committee 

members for the existence of significant internal pay 
disparity between the CEO &amp; NEOs. 

 

 1.5 Elect Director H.L. Fuller --- Withhold     
 WITHHOLD votes from compensation committee 

members for the existence of significant internal pay 
disparity between the CEO &amp; NEOs. 

 

 1.6 Elect Director W.A. Osborn --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for the existence of significant internal pay 
disparity between the CEO &amp; NEOs. 

 

 1.7 Elect Director D.A.L. Owen --- For     
 1.8 Elect Director W.A. Reynolds --- For     
 1.9 Elect Director R.S. Roberts --- For     
 1.10 Elect Director S.C. Scott, III --- For     
 1.11 Elect Director W.D. Smithburg --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for the existence of significant internal pay 
disparity between the CEO &amp; NEOs. 

 

 1.12 Elect Director G.F. Tilton --- For     
 1.13 Elect Director M.D. White --- Withhold     
 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Approve Nonqualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
 5 Report on Animal Testing Against For  ShrHoldr 
 Given the company's existing policies and 

disclosures, adopting this proposal as requested by 
the proponents will not be a prohibitively costly or 
unduly burdensome endeavor. As such, support on 
this proposal is recommended. 

 

 6 Adopt Principles for Health Care 
Reform 

Against For  ShrHoldr 

 While the company has not faced significant 
controversies around its health care policies or on 
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health care reform, the requested set of principles 
could move the company along in improving its 
existing disclosure and practices with the goal of 
protecting and enhancing shareholder value in the 
long term. As such, support for this resolution is 
warranted. 

 7 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 
 

06/10/09 - A Abercrombie & Fitch Co. 
*ANF*  

002896207 04/15/09 2,038 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director James B. Bachmann --- 

Withhold 
    

 WITHHOLDS votes from the entire board of 
directors (excepting new nominees) for failure to 
submit the company's poison pill renewal to a 
shareholder vote. 

 

 1.2 Elect Director Michael S. Jeffries --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors.        WITHHOLDS votes from the entire 
board of directors (excepting new nominees) for 
failure to submit the company's poison pill renewal 
to a shareholder vote. 

 

 1.3 Elect Director John W. Kessler --- 
Withhold 

    

 WITHHOLD votes from non-independent directors 
serving on any of the three key 
committees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices.                WITHHOLDS votes from the 
entire board of directors (excepting new nominees) 
for failure to submit the company's poison pill 
renewal to a shareholder vote. 

 

 2 Ratify Auditors For For  Mgmt 
         

 3 Adopt Majority Voting for Uncontested 
Election of Directors 

For For  Mgmt 

 4 Death Benefits/Golden Coffins Against For  ShrHoldr 
 Vote FOR this proposal as such a policy would limit 

payments upon death not in-line with a pay-for-
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performance philosophy. 

 
 

06/05/09 - A Actel Corp. *ACTL*  004934105 04/15/09 164,558 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John C. East --- For     
 1.2 Elect Director James R. Fiebiger --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.3 Elect Director Jacob S. Jacobsson --- 
For 

    

 1.4 Elect Director Patrick W. Little --- For     
 1.5 Elect Director J. Daniel McCranie --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director Jeffrey C. Smith --- For     
 1.7 Elect Director Robert G. Spencer --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.8 Elect Director Eric J. Zahler --- For     
 2 Amend Qualified Employee Stock 

Purchase Plan 
For Against  Mgmt 

 Despite the reasonable offering period, the large 
number of shares that would be reserved throughout 
the life of the plan would cause excessive voting 
power dilution and exceeds the guidelines, which 
prescribe the number of shares allocated to an 
ESPP to be excessive if it is generally greater than 
five percent of outstanding shares. As such, this 
proposal does not merit support. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

06/05/09 - A Activision Blizzard, Inc. 
*ATVI*  

00507V109 04/07/09 975 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Philippe G. H. Capron --- 

Withhold 
    

 Items 1.1, 1.3-1.6, 1.8-1.9 and 1.11: WITHHOLD 
votes from Philippe G. H. Capron, Brian G. Kelly, 
Robert A. Kotick, Stephane Roussel, and Regis 
Turini for failing to establish a majority independent 
board. In addition, WITHHOLD votes from Frederic 
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R. Crepin for standing as an insider on the 
Compensation Committee, and for failing to 
establish a majority independent board. Also, 
WITHHOLD votes from Jean-Bernard Levy for 
standing as an insider on Compensation and 
Nominating committees, and for failing to establish a 
majority independent board. Lastly, WITHHOLD 
votes from Douglas P. Morris for standing as an 
insider on the Nominating Committee, and for failing 
to establish a majority independent board. 

 1.2 Elect Director Robert J. Corti --- 
Withhold 

    

 Items 1.2, 1.7 and 1.10: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.3 Elect Director Frederic R. Crepin --- 
Withhold 

    

 1.4 Elect Director Brian G. Kelly --- 
Withhold 

    

 1.5 Elect Director Robert A. Kotick --- 
Withhold 

    

 1.6 Elect Director Jean-bernard Levy --- 
Withhold 

    

 1.7 Elect Director Robert J. Morgado --- 
Withhold 

    

 1.8 Elect Director Douglas P. Morris --- 
Withhold 

    

 Items 1.6-1.8 and 1.10: Nominating Committee 
members Jean-Bernard Levy, Robert J. Morgado, 
Doug Morris, and Richard Sarnoff warrant a 
WITHHOLD vote for failing to promote diversity on 
the board. 

 

 1.9 Elect Director Stephane Roussel --- 
Withhold 

    

 1.10 Elect Director Richard Sarnoff --- 
Withhold 

    

 1.11 Elect Director Regis Turrini --- 
Withhold 

    

 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 
 

05/21/09 - A Actuate Corp. *ACTU*  00508B102 03/30/09 2,142 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
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04/01/09 - A Adobe Systems Inc. *ADBE*  00724F101 02/09/09 586,530 
 1 Elect Director Robert K. Burgess For For  Mgmt 
 2 Elect Director Carol Mills For For  Mgmt 
 3 Elect Director Daniel Rosensweig For For  Mgmt 
 4 Elect Director Robert Sedgewick For For  Mgmt 
 5 Elect Director John E. Warnock For For  Mgmt 
 6 Amend Omnibus Stock Plan For For  Mgmt 
 7 Ratify Auditors For For  Mgmt 

 
 

05/06/09 - A ADTRAN, Inc. *ADTN*  00738A106 03/13/09 6,306 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Thomas R. Stanton --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director H. Fenwick Huss --- For     
 1.3 Elect Director Ross K. Ireland --- For     
 1.4 Elect Director William L. Marks --- For     
 1.5 Elect Director James E. Matthews --- 

For 
    

 1.6 Elect Director Balan Nair --- For     
 1.7 Elect Director Roy J. Nichols --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/20/09 - A Advance Auto Parts Inc *AAP*  00751Y106 03/30/09 150 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/07/09 - A Advanced Micro Devices, Inc. 
*AMD*  

007903107 03/09/09 46,800 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Waleed Al Mokarrab Al 

Muhairi --- For 
    

 1.2 Elect Director W. Michael Barnes --- 
Against 

    

 Items 1.2-1.3 and 1.8: Vote AGAINST members of 
the Audit Committee for excessive non-audit fees. 

 

 1.3 Elect Director John E. Caldwell --- 
Against 

    

 Vote AGAINST votes are warranted for being an 
outside CEO John E. Caldwell while sitting on more 
than three boards. 
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 1.4 Elect Director Bruce L. Claflin --- For     
 1.5 Elect Director Frank M. Clegg --- For     
 1.6 Elect Director H. Paulett Eberhart --- 

For 
    

 1.7 Elect Director Derrick R. Meyer --- For     
 1.8 Elect Director Robert B. Palmer --- 

Against 
    

 1.9 Elect Director Morton L. Topfer --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Approve Repricing of Options For For  Mgmt 
 4 Amend Omnibus Stock Plan For For  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 
 

06/18/09 - A Aeropostale, Inc *ARO*  007865108 04/23/09 39,455 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Julian R. Geiger --- 

Withhold 
    

 WITHHOLD votes from Julian R. Geiger for serving 
as both chairman and CEO. 

 

 1.2 Elect Director Bodil Arlander --- For     
 1.3 Elect Director Ronald R. Beegle --- For     
 1.4 Elect Director John N. Haugh --- For     
 1.5 Elect Director Robert B. Chavez --- For     
 1.6 Elect Director Mindy C. Meads --- For     
 1.7 Elect Director John D. Howard --- For     
 1.8 Elect Director David B. Vermylen --- 

For 
    

 1.9 Elect Director Karin Hirtler-Garvey --- 
For 

    

 1.10 Elect Director Evelyn Dilsaver --- For     
 1.11 Elect Director Thomas P. Johnson --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 
 

05/29/09 - A Aetna Inc. *AET*  00817Y108 03/27/09 135,283 
 1 Elect Director Frank M. Clark For For  Mgmt 
 2 Elect Director Betsy Z. Cohen For For  Mgmt 
 3 Elect Director Molly J. Coye, M.D. For For  Mgmt 
 4 Elect Director Roger N. Farah For For  Mgmt 
 5 Elect Director Barbara Hackman 

Franklin 
For For  Mgmt 
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 6 Elect Director Jeffrey E. Garten For For  Mgmt 
 7 Elect Director Earl G. Graves For For  Mgmt 
 8 Elect Director Gerald Greenwald For For  Mgmt 
 9 Elect Director Ellen M. Hancock For For  Mgmt 
 10 Elect Director Richard J. Harrington For For  Mgmt 
 11 Elect Director Edward J. Ludwig For For  Mgmt 
 12 Elect Director Joseph P. Newhouse For For  Mgmt 
 13 Elect Director Ronald A. Williams For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors.         

 

 14 Ratify Auditors For For  Mgmt 
 15 Provide for Cumulative Voting Against For  ShrHoldr 
 In this case, the company fails to meet the 

requirements and does not have proxy access or a 
similar structure. As such, the proposal warrants 
support. 

 

 16 Adopt a Policy to Elect a Retired 
Management Employee 

Against Against  ShrHoldr 

 
 

05/19/09 - A AFC Enterprises, Inc. *AFCE*  00104Q107 04/09/09 9,000 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/28/09 - A Affiliated Computer Services, 
Inc. *ACS*  

008190100 04/03/09 46,980 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Darwin Deason --- For     
 1.2 Elect Director Lynn R. Blodgett --- For     
 1.3 Elect Director Robert Druskin --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.4 Elect Director Kurt R. Krauss --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.5 Elect Director Ted B. Miller, Jr. --- For     
 1.6 Elect Director Paul E. Sullivan --- For     
 1.7 Elect Director Frank Varasano --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Approve Executive Incentive Bonus 
Plan 

For Against  Mgmt 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 9 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 As this plan has the potential to negatively impact 

shareholder value beyond a reasonable level, this 
proposal does not merit support. 

 

 3 Ratify Auditors For For  Mgmt 
         

 
 

06/09/09 - A Affiliated Managers Group, 
Inc. *AMG*  

008252108 04/10/09 43,335 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard E. Floor --- For     
 WITHHOLD votes from Compensation Committee 

members Harold J. Meyerman, Patrick T. Ryan 
(chairman), and Jide Zeitlin for engaging in poor 
compensation practices. 

 

 1.2 Elect Director Sean M. Healey --- For     
 1.3 Elect Director Harold J. Meyerman --- 

Withhold 
    

 Items 1.1, 1.3 and 1.5-1.6: WITHHOLD votes from 
members of the Audit Committee for the excessive 
non-audit fees. 

 

 1.4 Elect Director William J. Nutt --- For     
 1.5 Elect Director Rita M. Rodriguez --- For     
 1.6 Elect Director Patrick T. Ryan --- 

Withhold 
    

 1.7 Elect Director Jide J. Zeitlin --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/04/09 - A AFLAC Incorporated *AFL*  001055102 02/24/09 174,476 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Daniel P. Amos --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.2 Elect Director John Shelby Amos, II --- 
For 

    

 1.3 Elect Director Paul S. Amos, II --- For     
 1.4 Elect Director Yoshiro Aoki --- For     
 1.5 Elect Director Michael H. Armacost --- 

For 
    

 1.6 Elect Director Kriss Cloninger, III ---     
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For 

 1.7 Elect Director Joe Frank Harris --- For     
 1.8 Elect Director Elizabeth J. Hudson --- 

For 
    

 1.9 Elect Director Kenneth S. Janke, Sr. --- 
For 

    

 1.10 Elect Director Douglas W. Johnson --- 
For 

    

 1.11 Elect Director Robert B. Johnson --- 
For 

    

 1.12 Elect Director Charles B. Knapp --- For     
 1.13 Elect Director E. Stephen Purdom --- 

For 
    

 1.14 Elect Director Barbara K. Rimer --- For     
 1.15 Elect Director Marvin R. Schuster --- 

For 
    

 1.16 Elect Director David Gary Thompson --
- For 

    

 1.17 Elect Director Robert L. Wright --- For     
 2 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For Against  Mgmt 

 Due to a number of negative concerns with the 
company&#x2019;s executive compensation 
programs and practices, this proposal does not 
warrant support. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

04/23/09 - A AGCO Corp. *AGCO*  001084102 03/13/09 167,054 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director P. George Benson --- 

For 
    

 1.2 Elect Director Gerald L. Shaheen --- 
Withhold 

    

 The decision to enter into a contract under which the 
company would potentially assume an 
executive&#x2019;s tax-burden is deemed to be 
problematic. As such, WITHHOLD votes from 
present Compensation Committee member Gerald 
L. Shaheen. 

 

 1.3 Elect Director Hendrikus Visser --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

04/29/09 - A AGL Resources Inc. *AGL*  001204106 02/20/09 23,249 
 1 Elect Directors For For  Mgmt 
 2 Declassify the Board of Directors For For  Mgmt 
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 3 Ratify Auditors For For  Mgmt 

 
 

04/30/09 - 
A/S 

Agnico-Eagle Mines Limited 
*AEM*  

008474108 03/24/09 12,000 

 1 Elect Directors For For  Mgmt 
 2 Approve Ernst & Young LLP as 

Auditors and Authorize Board to Fix 
Their Remuneration 

For For  Mgmt 

 3 Amend Employee Stock Purchase 
Plan 

For For  Mgmt 

 4 Amend Stock Option Plan For For  Mgmt 
 5 Amend Bylaws For For  Mgmt 

 
 

05/28/09 - A AK Steel Holding Corp. *AKS*  001547108 03/30/09 61,379 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard A. Abdoo --- 

Withhold 
    

 Items 1.1, 1.2, and 1.5-1.7: WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 1.2 Elect Director John S. Brinzo --- 
Withhold 

    

 1.3 Elect Director Dennis C. Cuneo --- For     
 1.4 Elect Director William K. Gerber --- For     
 1.5 Elect Director Bonnie G. Hill --- 

Withhold 
    

 1.6 Elect Director Robert H. Jenkins --- 
Withhold 

    

 1.7 Elect Director Ralph S. Michael, III --- 
Withhold 

    

 1.8 Elect Director Shirley D. Peterson --- 
For 

    

 1.9 Elect Director James A. Thomson --- 
For 

    

 1.10 Elect Director James L. Wainscott --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

05/19/09 - A Akamai Technologies, Inc. 
*AKAM*  

00971T101 03/31/09 20,849 

 1 Elect Directors For For  Mgmt 
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
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05/29/09 - A Albany International Corp. 
*AIN*  

012348108 04/03/09 18,300 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John F. Cassidy, Jr. --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for the pay-for-performance disconnect at 
the company. 

 

 1.2 Elect Director Paula H.J. 
Cholmondeley --- Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 10.77 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for the pay-for-
performance disconnect at the company. 

 

 1.3 Elect Director Edgar G. Hotard --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 10.77 percent 
of total fees. 

 

 1.4 Elect Director Erland E. Kailbourne --- 
For 

    

 1.5 Elect Director Joseph G. Morone --- 
For 

    

 1.6 Elect Director Juhani Pakkala --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 10.77 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for the pay-for-
performance disconnect at the company. 

 

 1.7 Elect Director Christine L. Standish --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for the pay-for-performance disconnect at 
the company.        WITHHOLD votes from non-
independent directors serving on any of the three 
key committees. 

 

 1.8 Elect Director John C. Standish ---     
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Withhold 

 WITHHOLD votes from non-independent directors 
serving on any of the three key committees. 

 

 2 Approve Outside Director Stock 
Awards/Options in Lieu of Cash 

For For  Mgmt 

 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/03/09 - A Albany Molecular Research, 
Inc. *AMRI*  

012423109 04/23/09 890,188 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/13/09 - A Albemarle Corp. *ALB*  012653101 03/06/09 32,474 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director J. Alfred Broaddus, Jr. --

- For 
    

 1.2 Elect Director R. William Ide III --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.3 Elect Director Richard L. Morrill --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.4 Elect Director Jim W. Nokes --- For     
 1.5 Elect Director Mark C. Rohr --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.6 Elect Director John Sherman, Jr. --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.7 Elect Director Charles E. Stewart --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.8 Elect Director Harriett Tee Taggart --- 
For 

    

 1.9 Elect Director Anne Marie Whittemore 
--- Withhold 
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 WITHHOLD votes from compensation committee 

members for poor pay practices. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
 
 

05/08/09 - A Alcoa Inc. *AA*  013817101 02/11/09 750 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Kathryn S. Fuller --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for providing excise tax gross-ups upon a 
change in control, a poor pay practice.         

 

 1.2 Elect Director Judith M. Gueron --- For     
 1.3 Elect Director Patricia F. Russo --- For     
 1.4 Elect Director Ernesto Zedillo --- For     
 2 Ratify Auditor For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Amend Vote Requirements to Amend 

Articles/Bylaws/Charter 
Against For  ShrHoldr 

 Requiring a higher voting threshold could permit 
management to entrench itself by blocking 
amendments that are in shareholders' best 
interests. 

 

 
 

05/05/09 - A Alcon Inc. *ACL*  H01301102 03/19/09 28,454 
  This is a duplicate meeting for 

ballots received via the Broadridge 
North American Ballot Distribution 
System 

    

 1 APPROVAL OF THE 2008 ANNUAL 
REPORT AND ACCOUNTS OF 
ALCON, INC.AND THE 2008 
CONSOLIDATED FINANCIAL 
STATEMENTS OF ALCON, INC.AND 
SUBSIDIARIES 

For For  Mgmt 

 2 APPROPRIATION OF AVAILABLE 
EARNINGS AND PROPOSED 
DIVIDEND TOSHAREHOLDERS FOR 
THE FINANCIAL YEAR 2008 

For For  Mgmt 

 3 DISCHARGE OF THE MEMBERS OF 
THE BOARD OF DIRECTORS FOR 
THEFINANCIAL YEAR 2008 

For For  Mgmt 

 4 ELECTION OF KPMG AG, ZUG, AS 
GROUP AND PARENT COMPANY 

For For  Mgmt 
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AUDITORS 

 5 ELECTION OF OBT AG, ZURICH, AS 
SPECIAL AUDITORS 

For For  Mgmt 

 6 ELECTION TO THE BOARD OF 
DIRECTORS: KEVIN BUEHLER 

For For  Mgmt 

 7 ELECTION TO THE BOARD OF 
DIRECTORS: PAUL BULCKE 

For Against  Mgmt 

 Items 7 and 9: If all of the nominated candidates are 
elected, only 27 percent of the directors on the 
board of Alcon will be independent. This lack of 
independence warrants a vote against the election 
of the non-independent candidates, Paul Bulcke and 
Hermann Wirz. 

 

 8 ELECTION TO THE BOARD OF 
DIRECTORS: JOAN MILLER, M.D. 

For For  Mgmt 

 9 ELECTION TO THE BOARD OF 
DIRECTORS: HERMANN WIRZ 

For Against  Mgmt 

 10 APPROVAL OF SHARE 
CANCELLATION 

For For  Mgmt 

 11 EDITORIAL AMENDMENTS TO THE 
ARTICLES OF ASSOCIATION 

For For  Mgmt 

 
 

05/13/09 - A Alexion Pharmaceuticals, Inc. 
*ALXN*  

015351109 03/24/09 1,100 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Leonard Bell --- For     
 1.2 Elect Director Max Link --- For     
 1.3 Elect Director Joseph A. Madri --- 

Withhold 
    

 WITHHOLD votes from non-independent directors 
serving on any of the three key committees. 

 

 1.4 Elect Director Larry L. Mathis --- 
Withhold 

    

 Items 1.4 to 1.6: WITHHOLD votes from the 
nominating committee members for failure to 
promote board diversity. 

 

 1.5 Elect Director R. Douglas Norby --- 
Withhold 

    

 1.6 Elect Director Alvin S. Parven --- 
Withhold 

    

 1.7 Elect Director Ruedi E. Waeger --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A Allegheny Energy, Inc. *AYE*  017361106 03/05/09 114,666 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director H. Furlong Baldwin ---     
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Against 

 Vote against compensation committee members for 
poor pay practices. 

 

 1.2 Elect Director Eleanor Baum --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.3 Elect Director Paul J. Evanson --- 
Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.4 Elect Director Cyrus F. Freidheim, Jr --
- For 

    

 1.5 Elect Director Julia L. Johnson --- For     
 1.6 Elect Director Ted J. Kleisner --- 

Against 
    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.7 Elect Director Christopher D. Pappas --
- Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.8 Elect Director Steven H. Rice --- For     
 1.9 Elect Director Gunner E. Sarsten --- 

For 
    

 1.10 Elect Director Michael H. Sutton --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Executive Incentive Bonus 
Plan 

For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal warrants a vote against. 

 

 4 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 
 

05/07/09 - A Allegheny Technologies 
Incorporated *ATI*  

01741R102 03/11/09 3,000 

 1 Elect Directors For For  Mgmt 
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 2 Ratify Auditors For For  Mgmt 
         

 
 

04/30/09 - A Allergan, Inc. *AGN*  018490102 03/10/09 117,962 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Herbert W. Boyer --- For     
 1.2 Elect Director Robert A. Ingram --- 

Against 
    

 Vote against compensation committee members for 
allowing pay-for-performance disconnect. 

 

 1.3 Elect Director David E.I. Pyott --- 
Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.4 Elect Director Russell T. Ray --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 28.75 percent of total 
fees.        Vote against compensation committee 
members for allowing pay-for-performance 
disconnect. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Report on Animal Testing Against For  ShrHoldr 
 Given the company's existing policies and 

disclosures, adopting this proposal as requested by 
the proponents will not be a prohibitively costly or 
unduly burdensome endeavor. As such, this 
resolution warrants support. 

 

 
 

06/10/09 - A Alliance Financial Corp. 
*ALNC*  

019205103 04/21/09 4,073 

 1 Elect Directors For For  Mgmt 
 
 

05/14/09 - A Alliant Energy Corp. *LNT*  018802108 03/19/09 362,763 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Ann K. Newhall --- 

Withhold 
    

 Items 1.1 to 1.3: CRPTF WITHHOLDS votes from 
the entire board of directors (excepting new 
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nominees) for failure to submit the company's 
poison pill to a shareholder vote. 

 1.2 Elect Director Dean C. Oestreich --- 
Withhold 

    

 1.3 Elect Director Carol P. Sanders --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/07/09 - A ALLIED WORLD ASSURANCE 
HOLDINGS LTD *AWH*  

G0219G203 03/11/09 87,684 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Scott Carmilani as Director --- 

Withhold 
    

 WITHHOLD votes from Scott A. Carmilani for 
serving as both board chair and CEO. 

 

 1.2 Elect James Duffy as Director --- For     
 1.3 Elect Bart Friedman as Director --- For     
 2.1 Elect Slate of Subsidiary Directors For For  Mgmt 
 2.2 Elect Slate of Subsidiary Directors For For  Mgmt 
 3.1 Amend Bylaws Re: Allow Company to 

Hold Acquired Shares as Treasury 
Shares in Lieu of Cancellation 

For For  Mgmt 

 3.2 Amend Bylaws Re: Increase Share 
Ownership Limits for the Company's 
Founding Shareholders 

For Against  Mgmt 

 Given that this amendment would allow only a few 
specific shareholders to increase their share 
ownership, potentially disenfranchising the 
remaining shareholders, this request does not merit 
approval. 

 

 3.3 Amend Bylaws Re: Give the Board 
Sole Discretion to Prohibit or Permit 
Transfers, Purchases, Acquisitions, or 
Issuances of Shares 

For Against  Mgmt 

 Given that this amendment would allow the board to 
issue securities, including bonus shares, without 
shareholder approval, this proposal does not merit 
support. 

 

 3.4 Amend Bylaws Re: Give the Board the 
Ability to Hold Board Meetings in the 
United States 

For For  Mgmt 

 4 Ratify Deloitte & Touche as Auditors For For  Mgmt 
 
 

05/20/09 - A Alpha Natural Resources, Inc. 
*ANR*  

02076X102 03/23/09 50 

 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Mary Ellen Bowers --- 

For 
    

 1.2 Elect Director John S. Brinzo --- For     
 1.3 Elect Director Hermann Buerger --- For     
 1.4 Elect Director Kevin S. Crutchfield --- 

For 
    

 1.5 Elect Director E. Linn Draper, Jr. --- 
Withhold 

    

 Items 1.5 and 1.7-1.9: WITHHOLD votes from 
Compensation Committee members E. Linn Draper, 
John W. Fox Jr. and Ted F. Wood for allowing the 
poor pay practice of providing excise tax gross-ups 
on amended employee contracts. In addition, 
WITHHOLD votes from Michael J. Quillen for 
serving as both chairman and CEO. 

 

 1.6 Elect Director Glenn A. Eisenberg --- 
For 

    

 1.7 Elect Director John W. Fox, Jr. --- 
Withhold 

    

 1.8 Elect Director Michael J. Quillen --- 
Withhold 

    

 1.9 Elect Director Ted G. Wood --- 
Withhold 

    

 2 Increase Authorized Common Stock For Against  Mgmt 
 The company has not offered a specific reason for 

the share increase. Large increases in authorized 
common stock may be used for anti-takeover 
devices or to fund undesirable increases in 
executive stock options without shareholder 
approval. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/12/09 - A Altera Corp. *ALTR*  021441100 03/13/09 14,183 
 1 Elect Director John P. Daane For Against  Mgmt 
 Vote AGAINST from John P. Daane for serving as 

both board chair and CEO. 

 

 2 Elect Director Robert J. Finocchio, Jr. For For  Mgmt 
 3 Elect Director Kevin McGarity For For  Mgmt 
 4 Elect Director Gregory E. Myers For For  Mgmt 
 5 Elect Director Krish A. Prabhu For For  Mgmt 
 6 Elect Director John Shoemaker For For  Mgmt 
 7 Elect Director Susan Wang For For  Mgmt 
 8 Amend Omnibus Stock Plan For For  Mgmt 
 9 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 10 Ratify Auditors For For  Mgmt 
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05/19/09 - A Altria Group, Inc. *MO*  02209S103 03/30/09 1,029,926 
 1 Elect Director Elizabeth E. Bailey For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 19.51 percent of total 
fees.        Vote against compensation committee 
members for poor pay practices. 

 

 2 Elect Director Gerald L. Baliles For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 3 Elect Director Dinyar S. Devitre For For  Mgmt 
 4 Elect Director Thomas F. Farrell For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 19.51 percent of total 
fees.        Vote against compensation committee 
members for poor pay practices. 

 

 5 Elect Director Robert E. R. Huntley For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 19.51 percent of total 
fees.        Vote against compensation committee 
members for poor pay practices. 

 

 6 Elect Director Thomas W. Jones For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 19.51 percent of total 
fees.        Vote against compensation committee 
members for poor pay practices. 

 

 7 Elect Director George Mu oz For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 19.51 percent of total 
fees. 

 

 8 Elect Director Nabil Y. Sakkab For For  Mgmt 
 9 Elect Director Michael E. Szymanczyk For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 10 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit  
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fees. 

 11 Reduce Tobacco Harm to Health Against Against  ShrHoldr 
 12 Report on Marketing Practices on the 

Poor 
Against Against  ShrHoldr 

 13 Adopt Principles for Health Care 
Reform 

Against For  ShrHoldr 

 While the company has not faced significant 
controversies around its health care policies or on 
health care reform, the requested set of principles 
could move the company along in improving its 
existing disclosure and practices with the goal of 
protecting and enhancing shareholder value in the 
long term. As such, this resolution warrants support. 

 

 14 Adopt Human Rights Protocols for 
Company and Suppliers 

Against For  ShrHoldr 

 Based on its stated existing supplier human rights 
related auditing procedures, additional reporting on 
the formal implementation and auditing practices 
would not be overly costly or burdensome and 
would afford shareholders insight into the efficacy of 
its stated programs. As such, this proposal merits 
support. 

 

 15 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 16 Report on Political Contributions Against For  ShrHoldr 
 Such enhanced insight into the company&#x2019;s 

corporate political contributions and trade 
association policies, initiatives, and oversight 
mechanisms would provide shareholders with more 
thorough and consolidated information into the 
potential risks and benefits associated with the 
company&#x2019;s political involvement. As such, 
this resolution warrants support. 

 

 
 

05/28/09 - A Amazon.com, Inc. *AMZN*  023135106 04/01/09 134,760 
 1 Elect Director Jeffrey P. Bezos For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 2 Elect Director Tom A. Alberg For For  Mgmt 
 3 Elect Director John Seely Brown For For  Mgmt 
 4 Elect Director L. John Doerr For For  Mgmt 
 5 Elect Director William B. Gordon For For  Mgmt 
 6 Elect Director Alain Monie For For  Mgmt 
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 7 Elect Director Thomas O. Ryder For For  Mgmt 
 8 Elect Director Patricia Q. Stonesifer For For  Mgmt 
 9 Ratify Auditors For For  Mgmt 
         

 
 

04/20/09 - S America Movil, S.A.B. de C.V.  02364W105 04/06/09 10,100 
  Meeting for ADR Holders     
 1 Elect Directors for Class L Shares 

(Bundled) 
For Against  Mgmt 

 The proposal warrants a vote against, as lack of 
disclosure on director elections is no longer an 
acceptable practice for a public company on IPCE. 

 

 2 Designate Inspector or Shareholder 
Representative(s) of Minutes of 
Meeting 

For For  Mgmt 

 
 

04/28/09 - A American Dental Partners Inc. 
*ADPI*  

025353103 03/04/09 6,218 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Derril W. Reeves --- 

Withhold 
    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 1.2 Elect Director Gregory A. Serrao --- 
Withhold 

    

 WTIHHOLD from this nominee for serving as both 
Chair and CEO. 

 

 1.3 Elect Director Lonnie H. Norris --- 
Withhold 

    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 2 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 18 percent exceeds the 
allowable cap for this company of 16 percent. 

 

 4 Ratify Auditors For For  Mgmt 
 
 

06/16/09 - A American Eagle Outfitters, 
Inc. *AEO*  

02553E106 04/20/09 150 

 1 Elect Director Janice E. Page For For  Mgmt 
 2 Elect Director J. Thomas Presby For For  Mgmt 
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 3 Elect Director Gerald E. Wedren For For  Mgmt 
 4 Amend Omnibus Stock Plan For For  Mgmt 
 5 Ratify Auditors For For  Mgmt 
         

 
 

04/28/09 - A American Electric Power Co. 
*AEP*  

025537101 03/02/09 223,334 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director E. R. Brooks --- For     
 1.2 Elect Director Donald M. Carlton --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.3 Elect Director Ralph D. Crosby, Jr. --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.4 Elect Director Linda A. Goodspeed --- 
For 

    

 1.5 Elect Director Thomas E. Hoaglin --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.6 Elect Director Lester A. Hudson, Jr. --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.7 Elect Director Michael G. Morris --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.8 Elect Director Lionel L. Nowell III --- 
For 

    

 1.9 Elect Director Richard L. Sandor --- 
For 

    

 1.10 Elect Director Kathryn D. Sullivan --- 
For 

    

 1.11 Elect Director Sara Martinez Tucker --- 
For 

    

 1.12 Elect Director John F. Turner --- For     
 2 Eliminate Cumulative Voting and Adopt 

Majority Voting for Uncontested 
Election of Directors 

For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
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04/27/09 - A American Express Co. *AXP*  025816109 02/27/09 596,734 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For Against  Mgmt 

 Due to the company's compensation practices, thie 
item does not merit support. 

 

 4 Provide for Cumulative Voting Against For  ShrHoldr 
 Cumulative voting permits shareholders to apportion 

the total number of votes they have in any way they 
wish among board candidates. This voting right 
ensures that the will of minority shareholders is 
supported because it enables them to elect one or 
more candidates who will represent their specific 
interests. This has the benefit of enhancing overall 
board diversity and representation for all 
shareholders. 

 

 5 Amend Bylaws-- Call Special Meetings Against For  ShrHoldr 
 The adoption of this proposal would constitute an 

enhancement to existing shareholder rights and, as 
such, this proposal warrants shareholder support. 

 

 
 

05/14/09 - A American Financial Group, 
Inc. *AFG*  

025932104 03/17/09 431,448 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
nine percent is above the allowable cap for this 
company of six percent. 

 

 
 

06/30/09 - A American International Group, 
Inc. *AIG*  

026874107 05/22/09 85,429 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Dennis D. Dammerman -

-- For 
    

 1.2 Elect Director Harvey Golub --- For     
 1.3 Elect Director Laurette T. Koellner --- 

For 
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 1.4 Elect Director Edward M. Liddy --- For     
 1.5 Elect Director Christopher S. Lynch --- 

For 
    

 1.6 Elect Director Arthur C. Martinez --- 
For 

    

 1.7 Elect Director George L. Miles, Jr. --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 11.60 percent of total 
fees. 

 

 1.8 Elect Director Robert S. Miller --- For     
 1.9 Elect Director Suzanne Nora Johnson -

-- For 
    

 1.10 Elect Director Morris W. Offit --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 11.60 percent of total 
fees. 

 

 1.11 Elect Director Douglas M. Steenland --
- For 

    

 2 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For Against  Mgmt 

 The controversial nature of the retention bonuses in 
the context of the company's financial position and 
the discretionary nature of the annual bonus regime 
warrants a vote against this proposal. 

 

 3 Increase Authorized Common Stock For For  Mgmt 
 4 Approve Reverse Stock Split For For  Mgmt 
 5 Increase Authorized Preferred Stock For Against  Mgmt 
 When a company fails to provide a specific financing 

purpose for the shares, the possibility that they will 
be used for entrenchment purposes - particularly at 
a point when the government is no longer a 
significant shareholder in the company - outweighs 
any potential benefits that they would bring. As 
such, this proposal does not merit support. 

 

 6 Amend Certificate of Incorporation For For  Mgmt 
 7 Amend Certificate of Incorporation to 

Eliminate Restrictions on Pledge of 
Assets 

For For  Mgmt 

 8 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 
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 9 Stock Retention/Holding Period Against For  ShrHoldr 
 As this resolution may better address 

shareholders&#x2019; concerns about maintaining 
strong links between the interests of top executives 
and long-term shareholder value, especially in light 
of the financial services industry meltdown and 
ensuing financial market and economic downturn, 
this proposal merits support. 

 

 10 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 11 Reincorporate in Another State [from 
Delaware to North Dakota] 

Against For  ShrHoldr 

 The proposed reincorporation to North Dakota 
would positively impact shareholder rights based on 
comparison of state statutes and overall governance 
provisions. As such, this resolution merits approval. 

 

 
 

04/24/09 - A American National Insurance 
Co. *ANAT*  

028591105 03/02/09 2,655 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert L. Moody --- For     
 RMG recommends that shareholders vote FOR all 

directors with the exception of Shelby M. Elliott, 
Frank P. Williamson, and James D. Yarbrough. 
RMG recommends that shareholders WITHOLD 
votes from Compensation Committee members 
Shelby M. Elliott, Frank P. Williamson, and James 
D. Yarbrough, as they are responsible for the 
company's pay for performance disconnect and 
poor pay practices. 

 

 1.2 Elect Director G.R. Ferdinandsten --- 
For 

    

 1.3 Elect Director F. Anne Moody-
Dahlberg --- For 

    

 1.4 Elect Director Russell S. Moody --- For     
 1.5 Elect Director William L. Moody, IV --- 

For 
    

 1.6 Elect Director James D. Yardrough --- 
Withhold 

    

 1.7 Elect Director Arthur O. Dummer --- 
For 
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 1.8 Elect Director Shelby M. Elliott --- 

Withhold 
    

 1.9 Elect Director Frank P. Williamson --- 
Withhold 

    

 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The plan allows for repricing.  

 
 

06/03/09 - A American Physicians Service 
Group, Inc. *AMPH*  

028882108 04/09/09 19,799 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director N.C. Knight, Jr. --- For     
 1.2 Elect Director Timothy L. Lafrey --- For     
 1.3 Elect Director Lew N. Little, Jr. --- For     
 1.4 Elect Director Jackie Majors --- For     
 1.5 Elect Director William J. Peche --- For     
 1.6 Elect Director William A. Searles --- 

For 
    

 1.7 Elect Director Kenneth S. Shifrin --- 
Withhold 

    

 WITHHOLD votes from Kenneth S. Shifrin for 
serving as both chairman and CEO. 

 

 1.8 Elect Director Cheryl Williams --- For     
 
 

05/15/09 - A American Public Education, 
Inc. *APEI*  

02913V103 03/20/09 170 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Wallace E. Boston, Jr. --

- For 
    

 1.2 Elect Director Phillip A. Clough --- For     
 1.3 Elect Director J. Christopher Everett --- 

For 
    

 1.4 Elect Director Barbara G. Fast --- For     
 1.5 Elect Director F. David Fowler --- For     
 1.6 Elect Director Jean C. Halle --- For     
 1.7 Elect Director Timothy J. Landon --- 

For 
    

 1.8 Elect Director David L. Warnock --- 
Withhold 

    

 WITHHOLD for serving as an outside CEO on more 
than three boards. 

 

 1.9 Elect Director Timothy T. Weglicki --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
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04/30/09 - A American Reprographics 
Company *ARP*  

029263100 03/20/09 13,547 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director K. Suriyakumar --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Thomas J. Formolo --- 
For 

    

 1.3 Elect Director Dewitt Kerry 
McCluggage --- For 

    

 1.4 Elect Director James F. McNulty --- For     
 1.5 Elect Director Mark W. Mealy --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 21.22 percent 
of total fees. 

 

 1.6 Elect Director Manuel Perez de la 
Mesa --- Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 21.22 percent 
of total fees. 

 

 1.7 Elect Director Eriberto R. Scocimara --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 21.22 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/06/09 - A American Tower Corp. *AMT*  029912201 03/10/09 133,230 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Raymond P. Dolan --- 

For 
    

 1.2 Elect Director Ronald M. Dykes --- For     
 1.3 Elect Director Carolyn F. Katz --- For     
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 1.4 Elect Director Gustavo Lara Cantu --- 

For 
    

 1.5 Elect Director JoAnn A. Reed --- For     
 1.6 Elect Director Pamela D.A. Reeve --- 

For 
    

 1.7 Elect Director David E. Sharbutt --- For     
 1.8 Elect Director James D. Taiclet, Jr. --- 

Against 
    

 We will vote FOR the director nominees with the 
exception of James D. Taiclet Jr. who we will vote 
AGAINST for serving as both chairman and CEO. 

 

 1.9 Elect Director Samme L. Thompson --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
         

 
 

06/05/09 - A American Vanguard 
Corporation *AVD*  

030371108 05/01/09 138 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Lawrence S. Clark --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.80 percent 
of total fees. 

 

 1.2 Elect Director John L. Killmer --- For     
 1.3 Elect Director Herbert A. Kraft --- 

Withhold 
    

 WITHHOLD votes from non-independent directors if 
the board is less than majority independent. 

 

 1.4 Elect Director John B. Miles --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors if the board is less than 
majority independent.        WITHHOLD votes from 
non-independent directors serving on any of the 
three key committees. 

 

 1.5 Elect Director Carl R. Soderlind --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
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committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 17.80 percent of total fees. 

 1.6 Elect Director Irving J. Thau --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 17.80 percent of total fees. 

 

 1.7 Elect Director Eric G. Wintemute --- 
Withhold 

    

 WITHHOLD votes from non-independent directors if 
the board is less than majority independent. 

 

 1.8 Elect Director Glenn A. Wintemute --- 
Withhold 

    

 WITHHOLD votes from non-independent directors if 
the board is less than majority independent. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not merit approval. 

 

 
 

05/08/09 - A American Water Works Co., 
Inc. *AWK*  

030420103 03/16/09 1,501 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 

 
 

05/07/09 - A AmeriGroup Corp. *AGP*  03073T102 03/09/09 2,890 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 

 
 

04/22/09 - A Ameriprise Financial, Inc. 
*AMP*  

03076C106 02/25/09 148,399 

 1 Elect Director Warren D. Knowlton For Against  Mgmt 
 Vote AGAINST compensation committee members 

for providing overly generous perquisites that are 
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deemed to be excessive. 

 2 Elect Director Jeffrey Noddle For For  Mgmt 
 3 Elect Director Robert F. Sharpe, Jr. For Against  Mgmt 
 Vote AGAINST compensation committee members 

for providing overly generous perquisites that are 
deemed to be excessive. 

 

 4 Ratify Auditors For For  Mgmt 
 
 

04/21/09 - A AMETEK, Inc. *AME*  031100100 03/06/09 75 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/06/09 - A Amgen, Inc. *AMGN*  031162100 03/09/09 748,928 
 1 Elect Director David Baltimore For For  Mgmt 
 2 Elect Director Frank J. Biondi, Jr. For For  Mgmt 
 3 Elect Director Francois de Carbonnel For For  Mgmt 
 4 Elect Director Jerry D. Choate For For  Mgmt 
 5 Elect Director Vance D. Coffman For For  Mgmt 
 6 Elect Director Frederick W. Gluck For For  Mgmt 
 7 Elect Director Frank C. Herringer For For  Mgmt 
 8 Elect Director Gilbert S. Omenn For For  Mgmt 
 9 Elect Director Judith C. Pelham For For  Mgmt 
 10 Elect Director J. Paul Reason For For  Mgmt 
 11 Elect Director Leonard D. Schaeffer For For  Mgmt 
 12 Elect Director Kevin W. Sharer For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 13 Ratify Auditors For For  Mgmt 
 14 Approve Omnibus Stock Plan For For  Mgmt 
 15 Reduce Supermajority Vote 

Requirement 
For For  Mgmt 

 16 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 17 Reincorporate in Another State [from 
Delaware to North Dakota ] 

Against Against  ShrHoldr 

 
 

05/20/09 - A Amphenol Corp. *APH*  032095101 03/23/09 39,925 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Edward G. Jepsen --- 

For 
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 1.2 Elect Director John R. Lord --- 

Withhold 
    

 WITHHOLD votes from Nominating Committee 
member John R. Lord failure to promote diversity on 
the board. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 4 Approve Omnibus Stock Plan For For  Mgmt 
 
 

05/20/09 - A AMR Corp. *AMR*  001765106 03/23/09 50,608 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gerard J. Arpey --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director John W. Bachmann --- 
For 

    

 1.3 Elect Director David L. Boren --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.4 Elect Director Armando M. Codina --- 
For 

    

 1.5 Elect Director Rajat K. Gupta --- For     
 1.6 Elect Director Alberto Ibarguen --- For     
 1.7 Elect Director Ann M. Korologos --- For     
 1.8 Elect Director Michael A. Miles --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.9 Elect Director Philip J. Purcell --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.10 Elect Director Ray M. Robinson --- For     
 1.11 Elect Director Judith Rodin --- Withhold     
 WITHHOLD votes from compensation committee 

members for poor pay practices. 

 

 1.12 Elect Director Matthew K. Rose --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 
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 1.13 Elect Director Roger T. Staubach --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
12 percent is above the allowable cap for this 
company of seven percent. 

 

 4 Provide for Cumulative Voting Against For  ShrHoldr 
 In this case, the company fails to meet the 

requirements, in that it does not maintain proxy 
access or a similar structure and it has not adopted 
a majority voting standard with a plurality carve-out 
and director resignation policy. As such, the 
proposal warrants support. 

 

 5 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 
 

05/27/09 - 
PC 

Amylin Pharmaceuticals, Inc. 
*AMLN*  

032346108 04/08/09 75 

  Management Proxy (Blue Card)     
 1.1 Elect Director Adrian Adams For DoNotVote  Mgmt 
 1.2 Elect Director Steven R. Altman For DoNotVote  Mgmt 
 1.3 Elect Director Teresa Beck For DoNotVote  Mgmt 
 1.4 Elect Director Daniel M. Bradbury For DoNotVote  Mgmt 
 1.5 Elect Director Paul N. Clark For DoNotVote  Mgmt 
 1.6 Elect Director Joseph C. Cook, Jr. For DoNotVote  Mgmt 
 1.7 Elect Director Paulo F. Costa For DoNotVote  Mgmt 
 1.8 Elect Director Karin Eastham For DoNotVote  Mgmt 
 1.9 Elect Director James R. Gavin, III For DoNotVote  Mgmt 
 1.10 Elect Director Jay S. Skyler For DoNotVote  Mgmt 
 1.11 Elect Director Joseph P. Sullivan For DoNotVote  Mgmt 
 1.12 Elect Director James N. Wilson For DoNotVote  Mgmt 
 2 Approve Omnibus Stock Plan For DoNotVote  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For DoNotVote  Mgmt 

 4 Ratify Auditors For DoNotVote  Mgmt 
 5 Reincorporate in Another State 

[Delaware to North Dakota] 
Against DoNotVote  ShrHoldr 

  Dissident Proxy (White Card -     
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Eastbourne) 

 1.1 Elect Director M. Kathleen Behrens For For  ShrHoldr 
 1.2 Elect Director Charles M. Fleischman For For  ShrHoldr 
 1.3 Elect Director Jay Sherwood For Withhold  ShrHoldr 
 1.4 Carl C. Icahn Dissident Nominee - 

Alexander J. Denner 
For For  ShrHoldr 

 1.5 Carl C. Icahn Dissident Nominee - 
Thomas F. Deuel 

For Withhold  ShrHoldr 

 1.6 Management Nominee - Adrian Adams For For  ShrHoldr 
 1.7 Management Nominee - Teresa Beck For For  ShrHoldr 
 1.8 Management Nominee - Daniel M. 

Bradbury 
For For  ShrHoldr 

 1.9 Management Nominee - Paul N. Clark For For  ShrHoldr 
 1.10 Management Nominee - Paulo F. 

Costa 
For For  ShrHoldr 

 1.11 Management Nominee - Karin 
Eastham 

For For  ShrHoldr 

 1.12 Management Nominee - Jay S. Skyler For For  ShrHoldr 
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
 5 Reincorporate in Another State 

[Delaware to North Dakota] 
None For  ShrHoldr 

  Dissident Proxy (Gold Card - Carl C. 
Icahn) 

    

 1.1 Elect Director Alexander J. Denner For DoNotVote  ShrHoldr 
 1.2 Elect Director Thomas F. Deuel For DoNotVote  ShrHoldr 
 1.3 Eastbourne Dissident Nominee - M. 

Kathleen Behrens 
For DoNotVote  ShrHoldr 

 1.4 Eastbourne Dissident Nominee - 
Charles M. Fleischman 

For DoNotVote  ShrHoldr 

 1.5 Eastbourne Dissident Nominee - Jay 
Sherwood 

For DoNotVote  ShrHoldr 

 1.6 Management Nominee - Adrian Adams For DoNotVote  ShrHoldr 
 1.7 Management Nominee - Teresa Beck For DoNotVote  ShrHoldr 
 1.8 Management Nominee - Daniel M. 

Bradbury 
For DoNotVote  ShrHoldr 

 1.9 Management Nominee - Paul N. Clark For DoNotVote  ShrHoldr 
 1.10 Management Nominee - Paulo F. 

Costa 
For DoNotVote  ShrHoldr 

 1.11 Management Nominee - Karin 
Eastham 

For DoNotVote  ShrHoldr 

 1.12 Management Nominee - Jay S. Skyler For DoNotVote  ShrHoldr 
 2 Approve Omnibus Stock Plan For DoNotVote  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For DoNotVote  Mgmt 

 4 Ratify Auditors For DoNotVote  Mgmt 
 5 Reincorporate in Another State 

[Delaware to North Dakota] 
For DoNotVote  ShrHoldr 
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05/19/09 - A Anadarko Petroleum Corp. 
*APC*  

032511107 03/25/09 123,926 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert J. Allison, Jr. --- 

For 
    

 Items 1.3-1.4: Vote AGAINST John W. Poduska, 
Sr., for the poor pay practice of providing continuing 
perquisites to former executives. It is also 
recommended that shareholders vote AGAINST 
Paula Rosput Reynolds for standing as an affiliated 
outsider on the Audit and Nominating committees. 

 

 1.2 Elect Director Peter J. Fluor --- For     
 1.3 Elect Director John W. Poduska, Sr. --- 

Against 
    

 Vote AGAINST John W. Poduska, Sr., the chair of 
the Compensation Committee for poor pay 
practices. 

 

 1.4 Elect Director Paula Rosput Reynolds -
-- Against 

    

 WITHHOLD votes from members of the Audit 
Committee for excessive non-audit fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Declassify the Board of Directors For For  Mgmt 
 4 Amend EEO Policy to Prohibit 

Discrimination based on Sexual 
Orientation and Gender Identity 

Against For  ShrHoldr 

 By implementing a more comprehensive EEO policy 
to also include gender identity non-discrimination, 
Anadarko Petroleum would clearly communicate its 
commitment to inclusiveness in the workplace 
without incurring substantial compliance costs to the 
company and its shareholders. For these reasons, 
this proposal merits support. 

 

 
 

06/05/09 - A Anika Therapeutics, Inc. 
*ANIK*  

035255108 04/17/09 8,060 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Joseph L. Bower --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.25 percent 
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of total fees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 1.2 Elect Director Eugene A. Davidson, 
Ph.D. --- Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
17 percent is above the allowable cap for this 
company of 16 percent. 

 

 
 

05/13/09 - A AnnTaylor Stores Corp. 
*ANN*  

036115103 03/23/09 25 

 1 Elect Director James J. Burke, Jr. For Against  Mgmt 
 Items 1 and 2: Vote against all nominees for poor 

pay practices. 

 

 2 Elect Director Kay Krill For Against  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/14/09 - A Ansys, Inc. *ANSS*  03662Q105 03/18/09 555 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Peter J. Smith --- For     
 1.2 Elect Director Bradford C Morley --- 

Withhold 
    

 Items 1.2-1.3: WITHHOLD votes from Audit 
Committee members for excessive non-audit fees. 

 

 1.3 Elect Director Patrick J. Zilvitis --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/15/09 - A Aon Corp. *AOC*  037389103 03/18/ 09 177,984 
 1 Elect Director Lester B. Knight For For  Mgmt 
 2 Elect Director Gregory C. Case For For  Mgmt 
 3 Elect Director Fulvio Conti For For  Mgmt 
 4 Elect Director Edgar D. Jannotta For For  Mgmt 
 5 Elect Director Jan Kalff For For  Mgmt 
 6 Elect Director J. Michael Losh For For  Mgmt 
 7 Elect Director R. Eden Martin For Against  Mgmt 
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 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.05 percent of total 
fees. 

 

 8 Elect Director Andrew J. McKenna For For  Mgmt 
 9 Elect Director Robert S. Morrison For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.05 percent of total 
fees. 

 

 10 Elect Director Richard B. Myers For For  Mgmt 
 11 Elect Director Richard C. Notebaert For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.05 percent of total 
fees. 

 

 12 Elect Director John W. Rogers, Jr. For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.05 percent of total 
fees. 

 

 13 Elect Director Gloria Santona For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.05 percent of total 
fees. 

 

 14 Elect Director Carolyn Y. Woo For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.05 percent of total 
fees. 

 

 15 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/07/09 - A Apache Corp. *APA*   037411105 03/18/09 161,485 
 1 Elect Director Frederick M. Bohen For Against  Mgmt 
 Vote against compensation committee members for 

approving poor pay practices. 
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 2 Elect Director George D. Lawrence For Against  Mgmt 
 Vote against compensation committee members for 

approving poor pay practices. 

 

 3 Elect Director Rodman D. Patton For For  Mgmt 
 4 Elect Director Charles J. Pitman For For  Mgmt 

 
 

04/27/09 - A Apartment Investment and 
Management Company *AIV*  

03748R101 02/27/09 22,809 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director James N. Bailey --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for the disconnect between 
CEO pay and performance. 

 

 1.2 Elect Director Terry Considine --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.3 Elect Director Richard S. Ellwood --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for the disconnect between 
CEO pay and performance. 

 

 1.4 Elect Director Thomas L. Keltner --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for the disconnect between 
CEO pay and performance. 

 

 1.5 Elect Director J. Landis Martin --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for the disconnect between 
CEO pay and performance. 

 

 1.6 Elect Director Robert A. Miller --- 
Withhold 

    

 WITHHOLD votes from the nominating committee  
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for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for the disconnect between 
CEO pay and performance. 

 1.7 Elect Director Michael A. Stein --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for the disconnect between 
CEO pay and performance. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Require a Majority Vote for the 

Election of Directors 
None For  ShrHoldr 

 CRPTF generally supports shareholder resolutions 
calling for directors to be elected with a majority of 
votes cast for electing directors, provided the 
proposal includes a carve-out for a plurality-voting 
standard when there are more director nominees 
than board seats. 

 

 
 

05/26/09 - A Arbitron, Inc. *ARB*  03875Q108 04/03/09 3,160 
 1 Elect Directors For For  Mgmt 
 1.1 Elect Director Shellye L. Archambeau -

-- For 
    

 1.2 Elect Director David W. Devonshire --- 
For 

    

 1.3 Elect Director Philip Guarascio --- For     
 Items 1.3-1.6: WITHHOLD votes from compensation 

committee members for poor pay practices. 

 

 1.4 Elect Director William T. Kerr --- For     
 1.5 Elect Director Larry E. Kittelberger --- 

For 
    

 1.6 Elect Director Luis G. Nogales --- For     
 1.7 Elect Director Richard A. Post --- For     
 1.8 Elect Director Michael P. Skarzynski --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 
 

04/30/09 - A Arch Chemicals, Inc. *ARJ*  03937R102 03/05/09 3,182 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William H. Powell --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for approving poor compensation 
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practices. 

 1.2 Elect Director Daniel S. Sanders --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for approving poor compensation 
practices. 

 

 1.3 Elect Director Janice J. Teal --- For     
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

04/23/09 - A Arch Coal, Inc. *ACI*  039380100 02/23/09 2,585 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Frank Burke --- Withhold     
 WITHHOLD votes from compensation committee 

members for pay-for-performance disconnect at the 
company. 

 

 1.2 Elect Director Patricia Godley --- For     
 1.3 Elect Director Thomas A. Lockhart --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for pay-for-performance disconnect at the 
company. 

 

 1.4 Elect Director Welsey M. Taylor --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for pay-for-performance disconnect at the 
company. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/05/09 - A Argo Group International 
Holdings, Ltd. (formerly Pxre 
Group) *AGII*  

G0464B107 03/13/09 60,473 

  This is a duplicate meeting for 
ballots received via the Broadridge 
North American Ballot distribution 
system. 

    

 1 Elect Directors For For  Mgmt 
 2 APPROVE ERNST & YOUNG AS 

AUDITORS AND AUTHORIZE 
BOARD TO FIX THEIR 
REMUNERATION. 

For For  Mgmt 
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05/21/09 - A Arris Group Inc *ARRS*  04269Q100 03/24/09 233,857 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Alex B. Best --- Withhold     
 WITHHOLD votes from Nominating Committee 

members Alex B. Best, Harry L. Bosco, William H. 
Lambert and John R. Petty for failing to promote 
diversity on the board. In addition, WITHHOLD 
votes from Robert J. Stanzione for serving as both 
board chair and CEO. Lastly, WITHHOLD votes 
from members of the Audit Committee for excessive 
non-audit fees. 

 

 1.2 Elect Director Harry L. Bosco --- 
Withhold 

    

 1.3 Elect Director John Anderson Craig --- 
Withhold 

    

 1.4 Elect Director Matthew B. Kearney --- 
Withhold 

    

 1.5 Elect Director William H. Lambert --- 
Withhold 

    

 1.6 Elect Director John R. Petty --- 
Withhold 

    

 1.7 Elect Director Robert J. Stanzione --- 
Withhold 

    

 1.8 Elect Director David A. Woodle --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 
 

05/12/09 - A Arthur J. Gallagher & Co. 
*AJG*  

363576109 03/13/09 1,720 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Frank E. English, Jr. --- 

For 
    

 1.2 Elect Director J. Patrick Gallagher, Jr. -
-- Withhold 

    

 WITHHOLD votes from J. Patrick Gallagher Jr. for 
serving as both chairman and CEO. 

 

 1.3 Elect Director Ilene S. Gordon --- For     
 1.4 Elect Director James R. Wimmer --- 

Withhold 
    

 WITHHOLD votes from members of the Audit 
Committee for excessive non-audit fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit  
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fees. 

 3 Approve Omnibus Stock Plan For For  Mgmt 
 
 

04/21/09 - A AsiaInfo Holdings, Inc. *ASIA*  04518A104 02/23/09 203 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Other Business For Against  Mgmt 
 As we cannot know the content of these issues, we 

do not approve this request. 

 

 
 

04/29/09 - A Aspen Insurance Holdings, 
Ltd. *AHL*  

G05384105 03/02/09 265,580 

 1 Elect Directors For Split  Mgmt 
 1.1 Reelect Richard Houghton as Class II 

Director --- For 
    

 1.2 Reelect Julian Cusack as Class II 
Director --- For 

    

 1.3 Reelect Glyn Jones as Class II 
Director --- Withhold 

    

 Glyn Jones' reelection warrants opposition for sitting 
as a non-independent director on the Nominating 
Committee. 

 

 2 Appoint KPMG Audit Plc as Auditors 
and Authorize Board to Fix Their 
Remuneration 

For For  Mgmt 

 3 Adopt the Amended and Restated 
Bye-laws 

For For  Mgmt 

 4 Adopt the Amendments to the 
Memorandum of Association 

For For  Mgmt 

 5.1 Elect Glyn Jones as Director of Aspen 
Insurance UK Limited 

For For  Mgmt 

 5.2 Elect Christopher O'Kane as Director 
of Aspen Insurance UK Limited 

For For  Mgmt 

 5.3 Elect Richard Bucknall as Director of 
Aspen Insurance UK Limited 

For For  Mgmt 

 5.4 Elect Ian Cormack as Director of 
Aspen Insurance UK Limited 

For For  Mgmt 

 5.5 Elect Richard Houghton as Director of 
Aspen Insurance UK Limited 

For For  Mgmt 

 5.6 Elect Stephen Rose as Director of 
Aspen Insurance UK Limited 

For For  Mgmt 

 5.7 Elect Oliver Peterken as Director of 
Aspen Insurance UK Limited 

For For  Mgmt 

 5.8 Elect Heidi Hutter as Director of Aspen 
Insurance UK Limited 

For For  Mgmt 
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 6 Amend Aspen Insurance UK Limited's 

Articles of Association 
For For  Mgmt 

 7.1 Elect Christopher O'Kane as Director 
of Aspen Insurance UK Services 
Limited 

For For  Mgmt 

 7.2 Elect Richard Houghton as Director of 
Aspen Insurance UK Services Limited 

For For  Mgmt 

 7.3 Elect Stephen Rose as Director of 
Aspen Insurance UK Services Limited 

For For  Mgmt 

 8 Amend Aspen Insurance UK Services 
Limited's Articles of Association 

For For  Mgmt 

 9.1 Elect Christopher O'Kane as Director 
of Aspen Insurance (UK) Holdings 
Limited 

For For  Mgmt 

 9.2 Elect Richard Houghton as Director of 
Aspen Insurance (UK) Holdings 
Limited 

For For  Mgmt 

 9.3 Elect Stephen Rose as Director of 
Aspen Insurance (UK) Holdings 
Limited 

For For  Mgmt 

 10 Amend Aspen (UK) Holdings Limited's 
Articles of Association 

For For  Mgmt 

 11.1 Elect Stephen Rose as Director of 
AIUK Trustees Limited 

For For  Mgmt 

 11.2 Elect John Henderson as Director of 
AIUK Trustees Limited 

For For  Mgmt 

 11.3 Elect Christopher Woodman as 
Director of AIUK Trustees Limited 

For For  Mgmt 

 11.4 Elect Michael Cain as Director of AIUK 
Trustees Limited 

For For  Mgmt 

 11.5 Elect Katharine Wade as Director of 
AIUK Trustees Limited 

For For  Mgmt 

 12 Amend AIUK Trustees Limited's 
Articles of Association 

For For  Mgmt 

 13.1 Elect Karen Green as Director of 
Aspen Underwriting Limited 

For For  Mgmt 

 13.2 Elect Christopher O'Brien as Director 
of Aspen Underwriting Limited 

For For  Mgmt 

 14 Amend Aspen Underwriting Limited's 
Articles of Association 

For For  Mgmt 

 15.1 Elect Richard Bucknall as Director of 
Aspen Managing Agency Limited 

For For  Mgmt 

 15.2 Elect John Hobbs as Director of Aspen 
Managing Agency Limited 

For For  Mgmt 

 15.3 Elect James Ingham Clark as Director 
of Aspen Managing Agency Limited 

For For  Mgmt 

 15.4 Elect Robert Long as Director of Aspen 
Managing Agency Limited 

For For  Mgmt 

 15.5 Elect Christopher O'Brien as Director 
of Aspen Managing Agency Limited 

For For  Mgmt 

 15.6 Elect Matthew Yeldham as Director of For For  Mgmt 
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Aspen Managing Agency Limited 

 15.7 Elect Karen Green as Director of 
Aspen Managing Agency Limited 

For For  Mgmt 

 15.8 Elect Heidi Hutter as Director of Aspen 
Managing Agency Limited 

For For  Mgmt 

 16 Amend Aspen Managing Agency 
Limited's Articles of Association 

For For  Mgmt 

 17.1 Elect Christopher O'Kane as Director 
of Aspen Insurance Ltd. and Authorize 
Appointment of Any Individual as an 
Alternate Director to Fill Vacancies and 
to Fix the Remuneration of Such 
Directors 

For For  Mgmt 

 17.2 Elect Julian Cusack as Director of 
Aspen Insurance Ltd. and Authorize 
Appointment of Any Individual as an 
Alternate Director to Fill Vacancies and 
to Fix the Remuneration of Such 
Directors 

For For  Mgmt 

 17.3 Elect James Few as Director of Aspen 
Insurance Limited and Authorize 
Appointment of Any Individual as an 
Alternate Director to Fill Vacancies and 
to Fix the Remuneration of Such 
Directors 

For For  Mgmt 

 17.4 Elect Oliver Peterken as Director of 
Aspen Insurance Limited and 
Authorize Appointment of Any 
Individual as an Alternate Director to 
Fill Vacancies and to Fix the 
Remuneration of Such Directors 

For For  Mgmt 

 17.5 Elect David Skinner as Director of 
Aspen Insurance Ltd. and Authorize 
Appointment of Any Individual as an 
Alternate Director to Fill Vacancies and 
to Fix the Remuneration of Such 
Directors 

For For  Mgmt 

 17.6 Elect Karen Green as Director of 
Aspen Insurance Limited and 
Authorize Appointment of Any 
Individual as an Alternate Director to 
Fill Vacancies and to Fix the 
Remuneration of Such Directors 

For For  Mgmt 

 17.7 Elect Heather Kitson as Director of 
Aspen Insurance Limited and 
Authorize Appointment of Any 
Individual as an Alternate Director to 
Fill Vacancies and to Fix the 
Remuneration of Such Directors 

For For  Mgmt 

 18 Appoint KPMG Audit Plc as Auditor of 
Aspen Insurance Limited and 

For For  Mgmt 
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Authorize its Board to Fix Their 
Remuneration 

 19 Amend Aspen Insurance Limited's 
Bye-Laws 

For For  Mgmt 

 20 Amend Aspen Insurance Limited's 
Memorandum of Association 

For For  Mgmt 

 
 

05/14/09 - A Assurant, Inc. *AIZ*  04621X108 03/27/09 56,467 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charles John Koch --- 

Withhold 
    

 Due to the company's decision to enter into 
contracts under which the company would 
potentially assume an executive&#x2019;s tax-
burden, we will also WITHHOLD votes from 
Compensation Committee member Charles John 
Koch. 

 

 1.2 Elect Director H. Carroll Mackin --- For     
 1.3 Elect Director Robert B. Pollock --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Reduce Supermajority Vote 

Requirement 
For For  Mgmt 

 
 

05/19/09 - A Astro-Med, Inc. *ALOT*  04638F108 04/03/09 18,555 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Albert W. Ondis --- 

Withhold 
    

 WITHHOLD from this nominee for serving as both 
Chair and CEO. 

 

 1.2 Elect Director Everett V. Pizzuti --- For     
 1.3 Elect Director Jacques V. Hopkins --- 

For 
    

 1.4 Elect Director Hermann Viets --- For     
 1.5 Elect Director Graeme MacLetchie --- 

For 
    

 
 

04/24/09 - A AT&T Inc *T*  00206R102 02/25/09 3,257,618 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Randall L. Stephenson --

- Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.2 Elect Director William F. Aldinger III --- 
Against 
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 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 23.90 percent of total 
fees.        Vote against compensation committee 
members for poor pay practices. 

 

 1.3 Elect Director Gilbert F. Amelio --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.4 Elect Director Reuben V. Anderson --- 
For 

    

 1.5 Elect Director James H. Blanchard --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.6 Elect Director August A. Busch III --- 
For 

    

 1.7 Elect Director Jaime Chico Pardo --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 23.90 percent of total 
fees. 

 

 1.8 Elect Director James P. Kelly --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 23.90 percent of total 
fees. 

 

 1.9 Elect Director Jon C. Madonna --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 23.90 percent of total 
fees. 

 

 1.10 Elect Director Lynn M. Martin --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 23.90 percent of total 
fees. 
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 1.11 Elect Director John B. McCoy --- For     
 1.12 Elect Director Mary S. Metz --- For     
 1.13 Elect Director Joyce M. Roch  --- For     
 1.14 Elect Director Laura D Andrea Tyson --

- For 
    

 1.15 Elect Director Patricia P. Upton --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Increase Authorized Common Stock For Against  Mgmt 
 CRPTF generally votes against proposed common 

stock authorizations that increase the existing 
authorization by more than 50 percent unless a 
clear need for the excess shares is presented by the 
company. 

 

 4 Report on Political Contributions Against For  ShrHoldr 
 Based on the company&#x2019;s lack of 

comprehensive policies and oversight mechanisms, 
given its recent political contribution controversy, 
and noting that enhanced disclosure has the 
potential to mitigate the controversy surrounding the 
company&#x2019;s public policy initiatives and 
enable shareholders to more thoroughly evaluate 
the risks and benefits of these activities, this 
resolution merits support.         

 

 5 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 6 Provide for Cumulative Voting Against For  ShrHoldr 
 Since the company has not adopted proxy access or 

a similar structure, this proposal warrants support. 

 

 7 Require Independent Board Chairman Against For  ShrHoldr 
 Due to the incomplete lead director duties and poor 

compensation practices, this proposal warrants 
support.         

 

 8 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
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accountability. 

 9 Exclude Pension Credits ftom Earnings 
Performance Measure 

Against For  ShrHoldr 

 This proposal is consistent with sound executive 
compensation practices and, therefore, support is 
warranted. 

 

 
 

05/20/09 - A Atmel Corporation *ATML*  049513104 04/08/09 24,885 
 1 Elect Directors For For  Mgmt 
 2 Approve Repricing of Options For Against  Mgmt 
 While the exchange program features some positive 

factors, it would permit the recycling of surrendered 
options and the re-issuance of these options for 
future grants. In this case, the company's potential 
voting power dilution for all incentive plans is 15%, 
which exceeds recommended guidelines. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

06/11/09 - A Autodesk, Inc. *ADSK*  052769106 04/14/09 137,117 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Carl Bass --- For     
 1.2 Elect Director Crawford W. Beveridge -

-- For 
    

 1.3 Elect Director J. Hallam Dawson --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.43 percent of total 
fees. 

 

 1.4 Elect Director Per-Kristian Halvorsen --
- Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.5 Elect Director Sean M. Maloney --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.6 Elect Director Elizabeth A. Nelson --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.43 percent of total 
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fees. 

 1.7 Elect Director Charles J. Robel --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.43 percent of total 
fees. 

 

 1.8 Elect Director Steven M. West --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Approve Non-Employee Director 
Omnibus Stock Plan 

For Against  Mgmt 

 CRPTF votes against proposals for equity-based 
compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent. 

 

 
 

05/06/09 - A Autoliv Inc. *ALV*  052800109 03/09/09 38,561 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 

 
 

05/06/09 - A AutoNation, Inc. *AN*  05329W102 03/11/09 3,664 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mike Jackson --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Rick L. Burdick --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.3 Elect Director William C. Crowley --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.4 Elect Director David B. Edelson --- For     
 1.5 Elect Director Kim C. Goodman --- For     
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 1.6 Elect Director Robert R. Grusky --- For     
 1.7 Elect Director Michael E. Maroone --- 

For 
    

 1.8 Elect Director Carlos A. Migoya --- 
Withhold 

    

 WITHHOLD votes from non-independent directors 
serving on any of the three key 
committees.        WITHHOLD votes from 
compensation committee members for approving a 
poor pay practice. 

 

 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 4 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence 

between the executive and board branches of a 
company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. As such, this proposal merits 
approval. 

 

 
 

05/21/09 - A AvalonBay Communities, Inc. 
*AVB*  

053484101 03/06/09 34,958 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Bryce Blair --- Withhold     
 WITHHOLD votes from members of Nominating 

Committee Bruce A. Choate, John J. Healy, Jr., and 
Lance R. Primis for failing to promote diversity on 
the board. In addition, WITHHOLD votes from Bryce 
Blair for serving as both chairman and CEO. Lastly, 
WITHHOLD votes from members of the Audit 
Committee for excessive non-audit fees. 

 

 1.2 Elect Director Bruce A. Choate --- 
Withhold 

    

 1.3 Elect Director John J. Healy, Jr. --- 
Withhold 

    

 1.4 Elect Director Gilbert M. Meyer --- For     
 1.5 Elect Director Timothy J. Naughton --- 

For 
    

 1.6 Elect Director Lance R. Primis ---     
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Withhold 

 1.7 Elect Director Peter S. Rummell --- For     
 1.8 Elect Director H. Jay Sarles --- 

Withhold 
    

 1.9 Elect Director W. Edward Walter --- 
Withhold 

    

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/28/ 09 - A Avid Technology, Inc. *AVID*  05367P100 04/02/09 1,347 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director George H. Billings --- 

For 
    

 1.2 Elect Director Nancy Hawthorne --- For     
 1.3 Elect Director John H. Park --- 

Withhold 
    

 WITHHOLD votes from non-independent directors 
serving on any of the three key committees. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/07/09 - A Avista Corporation *AVA*  05379B107 03/06/09 475,980 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John F. Kelly --- Against     
 Vote against compensation committee members for 

engaging in the poor compensation practice. 

 

 1.2 Elect Director Scott L. Morris --- 
Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.3 Elect Director Heidi B. Stanley --- For     
 1.4 Elect Director R. John Taylor --- 

Against 
    

 Vote against compensation committee members for 
engaging in the poor compensation practice. 

 

 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Declassify the Board of Directors None For  ShrHoldr 
 5 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence  
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between the executive and board branches of a 
company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. As such, support on this proposal is 
recommended. 

 
 

06/11/09 - A Avocent Corporation *AVCT*  053893103 04/23/09 90,301 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Francis A. Dramis, Jr. --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 
 

05/07/09 - A Avon Products, Inc. *AVP*  054303102 03/18/09 229,072 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director W. Don Cornwell --- For     
 1.2 Elect Director Edward T. Fogarty --- 

For 
    

 1.3 Elect Director V. Ann Hailey --- For     
 1.4 Elect Director Fred Hassan --- 

Withhold 
    

 Items 1.4, 1.6, 1.7 and 1.9: WITHHOLD votes from 
present Compensation Committee members, Maria 
Elena Lagomasino, Ann S. Moore, Fred Hassan and 
Gary M. Rodkin for poor compensation practices. 

 

 1.5 Elect Director Andrea Jung --- 
Withhold 

    

 WITHHOLD votes from Andrea Jung for serving as 
both chairman and CEO. 

 

 1.6 Elect Director Maria Elena Lagomasino 
--- Withhold 

    

 1.7 Elect Director Ann S. Moore --- 
Withhold 

    

 1.8 Elect Director Paul S. Pressler --- For     
 1.9 Elect Director Gary M. Rodkin --- 

Withhold 
    

 1.10 Elect Director Paula Stern --- For     
 1.11 Elect Director Lawrence A. Weinbach -

-- For 
    

 2 Ratify Auditors For For  Mgmt 
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 3 Report on Nanomaterial Product 

Safety 
Against For  ShrHoldr 

 This shareholder proposal requests Avon to develop 
nanomaterial product safety policies that include 
identifying Avon product categories that currently 
contain nanomaterials and discuss any new 
initiatives or actions that management is taking to 
respond to this public policy challenge. This 
resolution warrants support. 

 

 
 

05/06/09 - A AXIS CAPITAL HOLDINGS 
LTD *AXS*  

G0692U109 03/09/09 57,428 

  This is a duplicate meeting for 
ballots received via the Broadridge 
North American Ballot distribution 
system. 

    

 1 Elect Directors For Split  Mgmt 
 1.1 DIRECTOR MICHAEL A. BUTT --- 

Withhold 
    

 WITHHOLD votes from Michael A. Butt for serving 
as a non-independent board chair. 

 

 1.2 DIRECTOR JOHN R. CHARMAN --- 
For 

    

 1.3 DIRECTOR CHARLES A. DAVIS --- 
For 

    

 1.4 DIRECTOR SIR ANDREW LARGE --- 
For 

    

 2 TO APPROVE AN AMENDMENT TO 
THE AXIS CAPITAL HOLDINGS 
LIMITED 2007 LONG-TERM EQUITY 
COMPENSATION PLAN WHICH 
INCREASES THE GGREGATE 
NUMBER OF SHARES OF COMMON 
STOCK AUTHORIZED FOR 
ISSUANCE UNDER THE PLAN BY 
4,000,000 ORDINARY SHARES. 

For Against  Mgmt 

 The company&#x2019;s three-year average burn 
rate of 2.62 percent is higher than the industry burn 
rate cap of 2.22 percent. Therefore, the company 
has failed the three-year average burn rate policy. 
As such, support this item is not warranted. 

 

 3 TO AMEND THE BYE-LAWS OF AXIS 
CAPITAL HOLDINGS LIMITED AS 
DESCRIBED IN THE PROXY 
STATEMENT. 

For For  Mgmt 

 4 TO APPOINT DELOITTE & TOUCHE 
TO ACT AS THE INDEPENDENT 
REGISTERED PUBLIC 

For For  Mgmt 
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ACCOUNTING FIRM OF AXIS 
CAPITAL HOLDINGS LIMITED FOR 
THE FISCAL YEAR ENDING 
DECEMBER 31, 2009 AND TO 
AUTHORIZE THE BOARD OF 
DIRECTORS, ACTING THROUGH 
THE AUDIT COMMITTEE. 

 
 

05/05/09 - A B&G Foods, Inc. *BGS*  05508R106 03/09/09 707 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/05/09 - A B&G Foods, Inc. *BGS*  05508R205 03/09/09 2,500 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

04/23/09 - A Baker Hughes Incorporated 
*BHI*  

057224107 02/26/09 263,623 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Larry D. Brady --- For     
 1.2 Elect Director Clarence P. Cazalot, Jr. 

--- For 
    

 1.3 Elect Director Chad C. Deaton --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.4 Elect Director Edward P. Djerejian --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices in connection with 
pay-for-performance disconnect. 

 

 1.5 Elect Director Anthony G. Fernandes --
- For 

    

 1.6 Elect Director Claire W. Gargalli --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices in connection with 
pay-for-performance disconnect. 

 

 1.7 Elect Director Pierre H. Jungels --- 
Withhold 

    

 WITHHOLD votes from compensation committee  
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members for poor pay practices in connection with 
pay-for-performance disconnect. 

 1.8 Elect Director James A. Lash --- For     
 1.9 Elect Director J. Larry Nichols --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices in connection with 
pay-for-performance disconnect. 

 

 1.10 Elect Director H. John Riley, Jr. --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices in connection with 
pay-for-performance disconnect. 

 

 1.11 Elect Director Charles L. Watson --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing 
shareholders&#x2019; rights to call special 
meetings within the parameters of corporate law of 
the state in which the company is incorporated. 

 

 
 

04/15/09 - A Banco Latinoamericano de 
Comercio Exterior SA *BLX*  

P16994132 03/11/09 99,892 

  This is a duplicate meeting for 
ballots received via the Broadridge 
North American Ballot distribution 
system. 

    

 1 TO APPROVE THE BANK S 
AUDITED FINANCIAL STATEMENTS 
FOR THEFISCAL YEAR ENDED 
DECEMBER 31, 2008 (PROPOSAL 1) 

For For  Mgmt 

 2 TO APPOINT DELOITTE AS THE 
BANK S INDEPENDENT AUDITORS 
FOR THEFISCAL YEAR ENDING 
DECEMBER 31, 2009 (PROPOSAL 2) 

For For  Mgmt 

 3a.i DIRECTOR GONZALO MENENDEZ 
DUQUE 

For For  Mgmt 

 3a.ii DIRECTOR JAIME RIVERA For For  Mgmt 
 3b DIRECTOR WILL C. WOOD For For  Mgmt 
 4a TO APPROVE THE PROPOSED 

AMENDMENTS TO THE ARTICLES 
OF INCORPORATION OF THE BANK 

For For  Mgmt 
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TO: CHANGE THE BANK'S NAME 

 4b TO APPROVE THE PROPOSED 
AMENDMENTS TO THE ARTICLES 
OF INCORPORATION OF THE BANK 
TO: MODIFY THE DEFINITION OF 
THE BUSINESS PURPOSE OF THE 
BANK 

For For  Mgmt 

 4c TO APPROVE THE PROPOSED 
AMENDMENTS TO THE ARTICLES 
OF INCORPORATION OF THE BANK 
TO: ALLOW THE ISSUANCE OF 
PREFERRED SHARES 

For For  Mgmt 

 4d TO APPROVE THE PROPOSED 
AMENDMENTS TO THE ARTICLES 
OF INCORPORATION OF THE BANK 
TO: AUTHORIZE A NEW CLASS OF 
COMMON SHARES 

For Against  Mgmt 

 It is not good practice to bundle together proposals 
that could be presented as separate voting items 
because bundled resolutions leave shareholders 
with an all-or-nothing choice. In addition, the 
requested increase in authorized common shares 
exceeds our 50 percent guideline. As such, this item 
does not merit support. 

 

 5 TRANSACT OTHER BUSINESS 
(NON-VOTING) 

None None  Mgmt 

 
 

05/20/09 - A Bancorp Rhode Island, Inc. 
*BARI*  

059690107 04/01/09 1,300 

 1 Elect Directors For For  Mgmt 
 2 Amend Non-Employee Director Stock 

Option Plan 
For Against  Mgmt 

 3 Advisory Vote to Ratify Named 
Executive Officer's Compensation 

For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
         

 
 

05/04/09 - A Bank Mutual Corporation 
*BKMU*  

063750103 03/02/09 255,945 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Thomas H. Buestrin --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity. 

 

 1.2 Elect Director Michael T. Crowley Jr. --
- Withhold 
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 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 1.3 Elect Director William J.Mielke --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

04/29/09 - A * Bank of America Corp. 
*BAC*  

060505104 03/04/09 3,898,889 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William Barnet, III --- For     
 1.2 Elect Director Frank P. Bramble, Sr. --- 

Against 
    

 1.3 Elect Director Virgis W. Colbert --- 
Against 

    

 1.4 Elect Director John T. Collins --- For     
 1.5 Elect Director Gary L. Countryman --- 

For 
    

 1.6 Elect Director Tommy R. Franks --- For     
 1.7 Elect Director Charles K. Gifford --- For     
 1.8 Elect Director Kenneth D. Lewis --- 

Against 
    

 1.9 Elect Director Monica C. Lozano --- 
Against 

    

 1.10 Elect Director Walter E. Massey --- For     
 1.11 Elect Director Thomas J. May --- 

Against 
    

 1.12 Elect Director Patricia E. Mitchell --- 
For 

    

 1.13 Elect Director Joseph W. Prueher --- 
Against 

    

 1.14 Elect Director Charles O. Rossotti --- 
Against 

    

 1.15 Elect Director Thomas M. Ryan --- 
Against 

    

 1.16 Elect Director O. Temple Sloan, Jr. --- 
Against 

    

 1.17 Elect Director Robert L. Tillman --- 
Against 

    

 1.18 Elect Director Jackie M. Ward --- 
Against 

    

 2 Ratify Auditors For Against  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For Against  Mgmt 

 4 Report on Government Service of Against Against  ShrHoldr 
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Employees 

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 6 Provide for Cumulative Voting Against For  ShrHoldr 
 7 Amend Articles/Bylaws/Charter -- Call 

Special Meetings 
Against For  ShrHoldr 

 8 Require Independent Board Chairman Against For  ShrHoldr 
 9 Report on Predatory Lending Policies Against For  ShrHoldr 
 10 Adopt Principles for Health Care 

Reform 
Against For  ShrHoldr 

 11 TARP Related Compensation Against For  ShrHoldr 
 
 

06/17/09 - A Bankrate, Inc. *RATE*  06646V108 04/13/09 403 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Robert P. O'Block --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Randall E. Poliner --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/06/09 - A Bare Escentuals, Inc. *BARE*  067511105 03/25/09 25 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

06/02/09 - A Barnes & Noble, Inc. *BKS*  067774109 04/08/09 44,957 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William Dillard, II --- For     
 1.2 Elect Director Patricia L. Higgins --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 25.42 percent 
of total fees. 

 

 1.3 Elect Director Irene R. Miller --- For     
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 
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 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/29/09 - A Barrick Gold Corp. *ABX*  067901108 03/04/09 5,600 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Howard L. Beck --- For     
 1.2 Elect Director C. William D. Birchall --- 

For 
    

 1.3 Elect Director Donald J. Carty --- For     
 1.4 Elect Director Gustavo Cisneros --- For     
 1.5 Elect Director Marshall A. Cohen --- 

For 
    

 1.6 Elect Director Peter A. Crossgrove --- 
Withhold 

    

 Items 1.6, 1.10, and 1.12: WITHHOLD votes from 
Peter A. Crossgrove and Brian Mulroney for serving 
on an excessive number of boards, and from Peter 
Munk for serving as a non-independent board chair. 

 

 1.7 Elect Director Robert M. Franklin --- 
For 

    

 1.8 Elect Director Peter C. Godsoe --- For     
 1.9 Elect Director J. Brett Harvey --- For     
 1.10 Elect Director Brian Mulroney --- 

Withhold 
    

 1.11 Elect Director Anthony Munk --- For     
 1.12 Elect Director Peter Munk --- Withhold     
 1.13 Elect Director Aaron W. Regent --- For     
 1.14 Elect Director Steven J. Shapiro --- For     
 1.15 Elect Director Gregory C. Wilkins --- 

For 
    

 2 Approve PricewaterhouseCoopers LLP 
as Auditors and Authorize Board to Fix 
Their Remuneration 

For For  Mgmt 

 3 Convene an Independent Third Party 
to Review Company's Community 
Engagement Practices 

Against For  ShrHoldr 

 The independent assurance provided through the 
ICMM membership process does not appear to be 
nearly as robust as the independent review 
requested by this proposal. Some of the company's 
peers have gone a step beyond Barrick's current 
procedures and undertaken both ICMM assurance 
as well as an outside independent review of 
community engagement practices. As such, an 
independent third party review such as that 
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employed by the company's peers could provide 
further assurance to shareholders that the 
company&#x2019;s policies are sufficiently rigorous 
in mitigating future, unforeseen risks. 

 
 

05/05/09 - A Baxter International Inc. 
*BAX*  

071813109 03/09/09 488,023 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Report on Animal Testing Against For  ShrHoldr 
 Given the company's existing policies and 

disclosures, adopting the proposal as requested by 
the proponents will not be a prohibitively costly or 
unduly burdensome endeavor. As such, support for 
this item is warranted. 

 

 
 

04/23/09 - A Beckman Coulter, Inc. *BEC*  075811109 02/23/09 50 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Peter B. Dervan --- For     
 1.2 Elect Director Scott Garrett --- 

Withhold 
    

 WITHHOLD votes from Scott Garrett for serving as 
both chairman and CEO. 

 

 1.3 Elect Director Susan Nowakowski --- 
Withhold 

    

 Items 1.3-1.4: WITHHOLD votes from members of 
the Audit Committee when non-audit fees are 
deemed excessive. 

 

 1.4 Elect Director Glenn S. Schafer --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Amend Omnibus Stock Plan For For  Mgmt 
 
 

06/30/09 - A Bed Bath & Beyond Inc. 
*BBBY*  

075896100 05/05/09 8,700 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Adopt Majority Voting for Uncontested 

Election of Directors 
For For  Mgmt 

 4 Eliminate Supermajority Vote 
Requirement 

For For  Mgmt 

 5 Eliminate Supermajority Vote 
Requirement 

For For  Mgmt 
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 6 Re-Approve Performance Goals Under 

Omnibus Stock Plan 
For For  Mgmt 

 7 Prepare Sustainability Report Against For  ShrHoldr 
 In light of the absence of comprehensive 

sustainability-related disclosure on its corporate 
Web site and the potential benefits that could be 
derived from increased reporting on a broader array 
of environmental and social issues, we will vote in 
favor of this proposal. 

 

 
 

05/07/09 - A Bemis Company, Inc. *BMS*  081437105 03/09/09 26,200 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Executive Incentive Bonus 

Plan 
For For  Mgmt 

 4 Amend Omnibus Stock Plan For For  Mgmt 
 5 Report on Pay Disparity Against Against  ShrHoldr 

 
 

05/20/09 - A Benchmark Electronics, Inc. 
*BHE*  

08160H101 04/06/09 7,659 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Cary T. Fu --- Withhold     
 Items 1.1-1.7: WITHHOLD votes from insider Cary 

T. Fu, and independent outsiders Michael R. 
Dawson, Peter G. Dorflinger, Douglas G. Duncan, 
Laura W. Lang, Bernee D.L. Strom, and Clay C. 
Williams for failure to submit the company&#x2019;s 
poison pill to a shareholder vote. 

 

 1.2 Elect Director Michael R. Dawson --- 
Withhold 

    

 Items 1.2, 1.4 and 1.6-1.7: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.3 Elect Director Peter G. Dorflinger --- 
Withhold 

    

 1.4 Elect Director Douglas G. Duncan --- 
Withhold 

    

 1.5 Elect Director Laura W. Lang --- 
Withhold 

    

 1.6 Elect Director Bernee D.l. Strom --- 
Withhold 

    

 1.7 Elect Director Clay C. Williams --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 
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06/24/09 - A Best Buy Co., Inc. *BBY*  086516101 04/27/09 42,300 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Reduce Supermajority Vote 
Requirement 

For For  Mgmt 

 5 Reduce Supermajority Vote 
Requirement 

For For  Mgmt 

 6 Reduce Supermajority Vote 
Requirement 

For For  Mgmt 

 7 Reduce Supermajority Vote 
Requirement 

For For  Mgmt 

 8 Reduce Supermajority Vote 
Requirement 

For For  Mgmt 

 9 Reduce Supermajority Vote 
Requirement 

For For  Mgmt 

 
 

05/28/09 - A Big Lots, Inc. *BIG*  089302103 03/30/09 116,422 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jeffrey P. Berger --- For     
 1.2 Elect Director Steven S. Fishman --- 

Withhold 
    

 WITHHOLD votes from Steven S. Fishman for 
serving as both chairman and CEO. 

 

 1.3 Elect Director Peter J. Hayes --- For     
 1.4 Elect Director David T. Kollat --- For     
 1.5 Elect Director Brenda J. Lauderback --- 

For 
    

 1.6 Elect Director Philip E. Mallott --- For     
 1.7 Elect Director Russell Solt --- For     
 1.8 Elect Director James R. Tener --- For     
 1.9 Elect Director Dennis B. Tishkoff --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 3 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 Director accountability is the hallmark of good 
governance. The board election process must 
ensure that shareholders' expressions of 
dissatisfaction with the performance of directors 
have meaningful consequences. A majority vote 
standard transforms the director election process 
from a symbolic gesture to a meaningful voice for 
shareholder. We believe that proposals seeking 
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majority vote requirements in boardroom elections 
warrant shareholder support provided a majority 
vote requirement does not conflict with the state law 
where the company is incorporated. 

 
 

04/28/09 - A Bio-Rad Laboratories, Inc. 
*BIO*  

090572207 03/02/09 10,035 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Louis Drapeau --- 

Withhold 
    

 WITHHOLD votes from Audit Committee members 
for paying excessive non-audit fees. 

 

 1.2 Elect Director Albert J. Hillman --- 
Withhold 

    

 WITHHOLD votes from Audit Committee members 
for paying excessive non-audit fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/03/09 - 
PC 

Biogen Idec Inc. *BIIB*  09062X103 04/06/09 130,036 

  Management Proxy (White Card)     
 1.1 Elect Director Lawrence C. Best For DoNotVote  Mgmt 
 1.2 Elect Director Alan B. Glassberg For DoNotVote  Mgmt 
 1.3 Elect Director Robert W. Pangia For DoNotVote  Mgmt 
 1.4 Elect Director William D. Young For DoNotVote  Mgmt 
 2 Ratify Auditors For DoNotVote  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Adopt Majority Voting for Uncontested 
Election of Directors 

For DoNotVote  Mgmt 

 4 Fix Size of Board at 13 and Remove 
the Board's Ability to Change the Size 
of the Board 

Against DoNotVote  ShrHoldr 

 5 Reincorporate in Another State [North 
Dakota] 

Against DoNotVote  ShrHoldr 

  Dissident Proxy (Gold Card)     
 1.1 Elect Director Alexander J. Denner For For  ShrHoldr 
 1.2 Elect Director Richard C. Mulligan For For  ShrHoldr 
 1.3 Elect Director Thomas F. Deuel For Withhold  ShrHoldr 
 After evaluating the dissident and incumbent 

arguments with respect to the company&#x2019;s 
financial and shareholder return performance, 
strategic track record and governance profile, we 
conclude the dissident has met the burden of 
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proving that some change to the board is warranted. 
Based on the factors discussed above, on balance 
we conclude that the presence of dissident 
nominees Denner and Mulligan on the Biogen board 
would likely prove beneficial to long-term 
shareholder value. 

 1.4 Elect Director David Sidransky For Withhold  ShrHoldr 
 2 Fix Size of Board at 13 and Remove 

the Board's Ability to Change the Size 
of the Board 

For For  ShrHoldr 

 As such, we will vote FOR this proposal.  

 3 Reincorporate in Another State [North 
Dakota] 

For For  ShrHoldr 

 Notwithstanding the company's ability to improve its 
governance practices while still incorporated in 
Delaware, the proposed reincorporation to North 
Dakota would positively impact shareholder rights 
based on a comparison of state statutes and overall 
governance provisions. We will vote for this non-
binding proposal as support for the principle of 
furthering the company's governance practices and 
standards. 

 

 4 Ratify Auditors For Against  Mgmt 
 The non-auditing consulting fees are more than 25 

percent of total fees paid. As such, we will vote 
against the company's auditor. We believe the 
integrity of the auditor's relationship with the 
company is compromised when a firm is paid 
excessive consulting fees on top of those paid for 
auditing services. This arrangement has the 
potential to open the auditor process to a wide 
range of conflicts of interest. 

 

 5 Adopt Majority Voting for Uncontested 
Election of Directors 

For For  Mgmt 

 
 

04/28/09 - A Bioscrip Inc *BIOS*  09069N108 03/09/09 80,703 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charlotte W. Collins --- 

Withhold 
    

 Items 1.1, 1.4 and 1.7-1.8: WITHHOLD votes from 
present Compensation Committee members 
standing for election &#x2013; Charlotte W. Collins, 
Myron Z. Holubiak, Stuart A. Samuels and Steven 
K. Schelhammer for poor pay practices. 

 

 1.2 Elect Director Louis T. DiFazio --- For     
 1.3 Elect Director Richard H. Friedman --- 

Withhold 
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 WITHHOLD votes from Richard H. Friedman for 

serving as both chairman and CEO. 

 

 1.4 Elect Director Myron Z. Holubiak --- 
Withhold 

    

 1.5 Elect Director David R. Hubers --- For     
 1.6 Elect Director Richard L. Robbins --- 

For 
    

 1.7 Elect Director Stuart A. Samuels --- 
Withhold 

    

 1.8 Elect Director Steven K. Schelhammer 
--- Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/21/09 - A BJ Wholesale Club, Inc *BJ*  05548J106 04/06/09 61,948 
 1 Elect Director Christine M. Cournoyer For For  Mgmt 
 2 Elect Director Edmond J. English For For  Mgmt 
 3 Elect Director Helen Frame Peters, 

Ph.D. 
For For  Mgmt 

 4 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 5 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 6 Amend Omnibus Stock Plan For For  Mgmt 
         

 7 Ratify Auditors For For  Mgmt 
 
 

06/03/09 - A BJS Restaurants Inc *BJRI*  09180C106 04/20/09 5,326 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gerald W. Deitchle --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director James A. Dal Pozzo --- 
For 

    

 1.3 Elect Director J. Roger King --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.4 Elect Director Shann M. Brassfield --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.5 Elect Director Larry D. Bouts --- For     
 1.6 Elect Director John F. Grundhofer ---     
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Withhold 

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from nominee 
whose attendance of meetings is less than 75 
percent without valid reason. 

 

 1.7 Elect Director Peter A. Bassi --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

06/04/09 - A Blackboard Inc *BBBB*  091935502 04/16/09 152 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Ratify Auditors For For  Mgmt 
 The company is paying excessive non-audit fees.  

 4 Other Business For Against  Mgmt 
 As the content of these issues is not known, we do 

not approve this request. 

 

 
 

04/28/09 - A BOK Financial Corp. *BOKF*  05561Q201 03/02/09 2,027 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gregory S. Allen --- For     
 We recommend a vote FOR the directors with the 

exception of insiders Stanley A. Lybarger, C. Fred 
Ball, Jr., and George B. Kaiser, and affiliated 
outsiders Chester Cadieux III, and E. Carey Joullian 
IV, and independent outsider Joseph W. Craft III. 
We recommend that shareholders WITHHOLD 
votes from Stanley A. Lybarger and C. Fred Ball, Jr. 
for failure to establish an independent nominating 
committee. Furthermore, we recommend that 
shareholders WITHHOLD votes from George B. 
Kaiser for standing as an insider on the 
Compensation Committee and for failure to 
establish an independent nominating committee. We 
also recommend that shareholders WITHHOLD 
votes Chester Cadieux III for failure to establish an 
independent nominating committee and for standing 
as affiliated outsider on the Audit and Compensation 
committees. In addition, we recommend that 
shareholders WITHHOLD votes from E. Carey 
Joullian IV for failure to establish an independent 
nominating committee, for standing as affiliated 
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outsider on the Audit Committee, and for poor 
attendance. Lastly, recommend that shareholders 
WITHHOLD votes from Joseph W. Craft III for poor 
attendance. 

 1.2 Elect Director C. Fred Ball, Jr. --- 
Withhold 

    

 1.3 Elect Director Sharon J. Bell --- For     
 1.4 Elect Director Peter C. Boylan III --- 

For 
    

 1.5 Elect Director Chester Cadieux III --- 
Withhold 

    

 1.6 Elect Director Joseph W. Craft III --- 
Withhold 

    

 1.7 Elect Director William E. Durrett --- For     
 1.8 Elect Director John W. Gibson --- For     
 1.9 Elect Director David F. Griffin --- For     
 1.10 Elect Director V. Burns Hargis --- For     
 1.11 Elect Director E. Carey Joullian IV --- 

Withhold 
    

 1.12 Elect Director George B. Kaiser --- 
Withhold 

    

 1.13 Elect Director Robert J. LaFortune --- 
For 

    

 1.14 Elect Director Stanley A. Lybarger --- 
Withhold 

    

 1.15 Elect Director Steven J. Malcolm --- 
For 

    

 1.16 Elect Director E.C. Richards --- For     
 2 Approve Omnibus Stock Plan For Against  Mgmt 
 3 Ratify Auditors For For  Mgmt 
         

 4 Other Business For Against  Mgmt 
 
 

05/21/09 - A Books-A-Million, Inc. *BAMM*  098570104 03/27/09 12,380 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Clyde B. Anderson --- 

Withhold 
    

 WITHHOLD votes from Clyde B. Anderson for 
failure to establish a majority independent board. In 
addition, WITHHOLD votes from Clyde B. Anderson 
for serving as both board chair and CEO. 

 

 1.2 Elect Director Ronald G. Bruno --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 
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04/29/09 - A Borg-Warner, Inc. *BWA*   099724106 03/02/09 250 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Phyllis O. Bonanno --- 

Withhold 
    

 WITHHOLD vote on Compensation Committee 
member Phyllis O. Bonanno for poor pay practices. 

 

 1.2 Elect Director Alexis P. Michas --- For     
 1.3 Elect Director Richard O. Schaum --- 

For 
    

 1.4 Elect Director Thomas T. Stallkamp --- 
For 

    

 1.5 Elect Director Dennis C. Cuneo --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
 
 

05/19/09 - A Boston Properties Inc. *BXP*  101121101 03/24/09 21,535 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Frederick J. Iseman --- 

For 
    

 1.2 Elect Director Edward H. Linde --- 
Withhold 

    

 Items 1.2-1.3: WITHHOLD vote is warranted for 
insider Edward H. Linde and independent outsider 
David A. Twardock for failure to implement a 
shareholder proposal that received support of a 
majority of shares outstanding at the last annual 
meeting, as well as for failure to address the issue 
underlying the issue that caused the high director 
withhold vote at the last annual meeting. 

 

 1.3 Elect Director David A. Twardock --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and we 
firmly believe all directors should be accountable on 
an annual basis. A classified board can entrench 
management and effectively preclude most takeover 
bids or proxy contests. 

 

 4 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 Given that a majority vote standard would have the  
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effect of enhancing shareholder rights, this item 
warrants shareholder support. 

 5 Prepare Sustainability Report Against For  ShrHoldr 
 In light of the absence of comprehensive 

sustainability-related information provided by the 
company and the potential benefits that could be 
derived from increased reporting on a broader array 
of environmental and social issues, a vote in favor of 
this proposal is warranted. 

 

 6 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence 

between the executive and board branches of a 
company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. This proposal for the board to adopt a 
policy that requires the board&#x2019;s chairman 
be an independent director will be supported. 

 

 
 

05/05/09 - A Boston Scientific Corp. *BSX*  101137107 03/06/09 505,107 
 1 Elect Director John E. Abele For For  Mgmt 
 2 Elect Director Ursula M. Burns For For  Mgmt 
 3 Elect Director Marye Anne Fox For For  Mgmt 
 4 Elect Director Ray J. Groves For Against  Mgmt 
 Items 4-6 and 9: Vote AGAINST Compensation 

Committee members Ray J. Groves, Kristina M. 
Johnson, Ernest Mario, and John E. Pepper Jr. for 
poor pay practices. 

 

 5 Elect Director Kristina M. Johnson For Against  Mgmt 
 Kristina M. Johnson merits an AGAINST vote due to 

poor attendance in 2008. 

 

 6 Elect Director Ernest Mario For Against  Mgmt 
 7 Elect Director N.J. Nicholas, Jr. For For  Mgmt 
 8 Elect Director Pete M. Nicholas For For  Mgmt 
 9 Elect Director John E. Pepper For Against  Mgmt 
 10 Elect Director Uwe E. Reinhardt For For  Mgmt 
 11 Elect Director Warren B. Rudman For For  Mgmt 
 12 Elect Director John E. Sununu For For  Mgmt 
 13 Elect Director James R. Tobin For For  Mgmt 
 14 Ratify Auditors For For  Mgmt 
 15 Other Business For Against  Mgmt 

 
 

06/02/09 - A Brandywine Realty Trust 
*BDN*  

105368203 03/09/09 11,839 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Trustee Walter D?Alessio --- 

Withhold 
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 Items 1.1-1.2 and 1.4-1.5: Nominating Committee 

members D. Pike Aloian, Donald E. Axinn, Walter 
D'Alessio, and Wyche Fowler warrant a WITHHOLD 
vote for failing to promote diversity on the board. 

 

 1.2 Elect Trustee D. Pike Aloian --- 
Withhold 

    

 1.3 Elect Trustee Anthony A. Nichols, Sr. -
-- For 

    

 1.4 Elect Trustee Donald E. Axinn --- 
Withhold 

    

 1.5 Elect Trustee Wyche Fowler --- 
Withhold 

    

 1.6 Elect Trustee Michael J. Joyce --- For     
 1.7 Elect Trustee Charles P. Pizzi --- For     
 1.8 Elect Trustee Gerard H. Sweeney --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 
 

05/05/09 - A Brightpoint, Inc. *CELL*  109473405 03/09/09 3,352 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Kari-Pekka Wilska --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.93 percent 
of total fees. 

 

 1.2 Elect Director Jorn P. Jensen --- 
Withhold 

    

 WITHHOLD votes from nominee whose attendance 
of meetings is less than 75 percent without valid 
reason.         WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 16.93 percent of total fees. 

 

 1.3 Elect Director Jerre L. Stead --- 
Withhold 

    

 WITHHOLD votes from nominee serving on an 
excessive number of other boards while serving as 
a CEO.         WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 
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05/08/09 - A Brink's Home Security 
Holdings, Inc. *CFL*  

109699108 03/06/09 25 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/05/09 - A Bristol-Myers Squibb Co. 
*BMY*  

110122108 03/12/09 1,319,409 

 1 Elect Director L. Andreotti For For  Mgmt 
 2 Elect Director L. B. Campbell For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.92 percent of total 
fees. 

 

 3 Elect Director J. M. Cornelius For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 4 Elect Director L. J. Freeh For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.92 percent of total 
fees. 

 

 5 Elect Director L. H. Glimcher For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.92 percent of total 
fees. 

 

 6 Elect Director M. Grobstein For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.92 percent of total 
fees. 

 

 7 Elect Director L. Johansson For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.92 percent of total 
fees. 

 

 8 Elect Director A. J. Lacy For Against  Mgmt 
 Vote against audit committee members if the non-  
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audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.92 percent of total 
fees. 

 9 Elect Director V. L. Sato For For  Mgmt 
 10 Elect Director T. D. West, Jr. For For  Mgmt 
 11 Elect Director R. S. Williams For For  Mgmt 
 12 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 13 Increase Disclosure of Executive 
Compensation 

Against Against  ShrHoldr 

 14 Reduce Supermajority Vote 
Requirement 

Against Against  ShrHoldr 

 15 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 16 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 
 

05/14/09 - A Broadcom Corp. *BRCM*  111320107 03/16/09 153,058 
 1 Elect Directors For For  Mgmt 
 1.1 Elect Director George L. Farinsky --- 

For 
    

 1.2 Elect Director Nancy H. Handel --- For     
 1.3 Elect Director Eddy W. Hartenstein --- 

For 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.4 Elect Director John Major --- For     
 WITHHOLD votes from compensation committee 

members for poor pay practices. 

 

 1.5 Elect Director Scott A. McGregor --- 
For 

    

 1.6 Elect Director William T. Morrow --- For     
 1.7 Elect Director Robert E. Switz --- For     
 2 Ratify Auditors For For  Mgmt 
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04/15/09 - A Brocade Communications 
Systems, Inc. *BRCD*  

111621306 02/17/09 25 

 1 Elect Directors For For  Mgmt 
 2 Approve Omnibus Stock Plan For Against  Mgmt 
 Vote AGAINST proposals for equity-based 

compensation plans if the company's three-year 
burn rate exceeds three percent. 

 

 3 Approve Non-Employee Director 
Omnibus Stock Plan 

For For  Mgmt 

 4 Approve Qualified Employee Stock 
Purchase Plan 

For Against  Mgmt 

 Despite the reasonable offering period, the large 
number of shares that would be reserved throughout 
the life of the plan would cause excessive voting 
power dilution and exceed the guidelines, which 
prescribe the number of shares allocated to an 
ESPP to be excessive if it is generally greater than 
five percent of outstanding shares. 

 

 5 Ratify Auditors For For  Mgmt 
 6 Reduce Supermajority Vote 

Requirement 
Against For  ShrHoldr 

 Requiring a higher voting threshold could permit 
management to entrench itself by blocking 
amendments that are in shareholders' best 
interests. As such, support on this proposal is 
warranted. 

 

 7 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and, 
therefore, all directors should be accountable on an 
annual basis. 

 

 
 

04/23/09 - A Bucyrus International, Inc. 
*BUCY*  

118759109 03/13/09 50 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Paul W. Jones --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director Robert L. Purdum --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 
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 1.3 Elect Director Timothy W. Sullivan --- 

For 
    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

04/23/09 - A Burlington Northern Santa Fe 
Corp. *BNI*  

12189T104 02/27/09 79,999 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Alan L. Boeckmann --- 

For 
    

 1.2 Elect Director Donald G. Cook --- For     
 1.3 Elect Director Vilma S. Martinez --- For     
 1.4 Elect Director Marc F. Racicot --- For     
 1.5 Elect Director Roy S. Roberts --- For     
 1.6 Elect Director Matthew K. Rose --- 

Against 
    

 Vote AGAINST Matthew K. Rose for serving as both 
chairman and CEO. 

 

 1.7 Elect Director Marc J. Shapiro --- For     
 1.8 Elect Director J.C. Watts, Jr. --- For     
 1.9 Elect Director Robert H. West --- For     
 1.10 Elect Director J. Steven Whisler --- For     
 1.11 Elect Director Edward E. Whitacre, Jr. 

--- For 
    

 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 Because this proposal may serve to enhance 
shareholder communications, a vote in favor is 
recommended. 

 

 4 Amend Bylaws-- Call Special Meetings Against For  ShrHoldr 
 The less restrictive 10 percent threshold requested 

in this proposal is a reasonable threshold, consistent 
with many state statutes. Hence, this item warrants 
shareholder support. 

 

 5 Report on Political Contributions Against For  ShrHoldr 
 Based on the company's limited disclosure of its 

corporate political contributions and trade 
association policies, initiatives, and oversight 
mechanisms, this resolution warrants shareholder 
support. 

 

 
 

04/15/09 - A C. R. Bard, Inc. *BCR*  067383109 02/23/09 36,791 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Marc C. Breslawsky --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 10.54 percent 
of total fees. 

 

 1.2 Elect Director Herbert L. Henkel --- For     
 1.3 Elect Director Tommy G. Thompson --- 

For 
    

 1.4 Elect Director Timothy M. Ring --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/14/09 - A C.H. Robinson Worldwide, 
Inc. *CHRW*  

12541W209 03/16/09 14,600 

 1 Elect Director James B. Stake For For  Mgmt 
 2 Elect Director John P. Wiehoff For Against  Mgmt 
 Vote AGAINST insider John P. Wiehoff for serving 

as both chairman and CEO. 

 

 3 Approve Increase in Size of Board For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A Cablevision Systems Corp. 
*CVC*  

12686C109 03/31/09 40,500 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Zachary W. Carter --- 

For 
    

 1.2 Elect Director Charles D. Ferris --- 
Withhold 

    

 WITHHOLD votes from non-independent directors if 
the board is less than majority 
independent.        WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating committee. 

 

 1.3 Elect Director Thomas V. Reifenheiser 
--- Withhold 

    

 WITHHOLD votes from compensation committee  
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members for poor pay practices. 

 1.4 Elect Director John R. Ryan --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.5 Elect Director Vincent Tese --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.6 Elect Director Leonard Tow --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
17 percent is above the allowable cap for this 
company of 11 percent. 

 

 
 

04/28/09 - A Cabot Oil & Gas Corp. *COG*  127097103 03/10/09 56,150 
 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director Rhys J. Best --- Against     
 Items 1.1-1.2: Vote AGAINST members of the Audit 

Committee when non-audit fee is excessive. 

 

 1.2 Elect Director Robert Kelley --- Against     
 1.3 Elect Director P. Dexter Peacock --- 

Against 
    

 Vote AGAINST Nominating Committee member P. 
Dexter Peacock is warranted for failing to promote 
diversity on the board. 

 

 2 Increase Authorized Common Stock For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/13/09 - A Cadence Design Systems, 
Inc. *CDNS*  

127387108 03/17/09 370,901 

 1 Elect Director Donald L. Lucas For For  Mgmt 
 2 Elect Director Alberto Sangiovanni- For For  Mgmt 
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Vincentelli 

 3 Elect Director George M. Scalise For For  Mgmt 
 4 Elect Director John B. Shoven For For  Mgmt 
 5 Elect Director Roger S. Siboni For For  Mgmt 
 6 Elect Director John A.C. Swainson For For  Mgmt 
 7 Elect Director Lip-Bu Tan For For  Mgmt 
 8 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 9 Ratify Auditors For For  Mgmt 
 
 

05/20/09 - A California Pizza Kitchen, Inc. 
*CPKI*  

13054D109 04/08/09 34,322 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director William C. Baker --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Leslie E. Bider --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 29.43 percent of total fees. 

 

 1.3 Elect Director Marshall S. Geller --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 29.43 percent of total fees. 

 

 1.4 Elect Director Larry S. Flax --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.5 Elect Director Charles G. Phillips --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director Richard L. Rosenfield --- 
Withhold 
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 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 1.7 Elect Director Alan I. Rothenberg --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 29.43 percent of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/07/09 - A Calpine Corp. *CPN*  131347304 03/12/09 225 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Frank Cassidy --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for approving poor pay practices. 

 

 1.2 Elect Director Jack A. Fusco --- For     
 1.3 Elect Director Robert C. Hinckley --- 

For 
    

 1.4 Elect Director David C. Merritt --- For     
 1.5 Elect Director W. Benjamin Moreland --

- For 
    

 1.6 Elect Director Robert A. Mosbacher, 
Jr. --- For 

    

 1.7 Elect Director Denise M. O'Leary --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for approving poor pay practices. 

 

 1.8 Elect Director William J. Patterson --- 
For 

    

 1.9 Elect Director J. Stuart Ryan --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for approving poor pay practices. 

 

 2 Establish Range For Board Size For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
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04/23/09 - A Cambrex Corp. *CBM*  132011107 03/16/09 8,751 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David R. Bethune --- 

Withhold 
    

 Withhold against compensation committee members 
for poor pay practices. 

 

 1.2 Elect Director Kathryn Rudie Harrigan -
-- For 

    

 1.3 Elect Director Steven M. Klosk --- For     
 1.4 Elect Director William B. Korb --- For     
 1.5 Elect Director John R. Miller --- 

Withhold 
    

 1.6 Elect Director Peter Tombros --- For     
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
         

 
 

05/06/09 - A Camden Property Trust *CPT*  133131102 03/16/09 14,380 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard J. Campo --- 

Withhold 
    

 WITHHOLD votes from Richard J. Campo for 
serving as both chairman and CEO 

 

 1.2 Elect Director William R. Cooper --- 
For 

    

 1.3 Elect Director Scott S. Ingraham --- 
Withhold 

    

 Withhold from nominee for payment of excessive 
non-audit fees 

 

 1.4 Elect Director Lewis A. Levey --- 
Withhold 

    

 Withhold from nominee for payment of excessive 
non-audit fees 

 

 1.5 Elect Director William B. McGuire, Jr. -
-- For 

    

 1.6 Elect Director William F. Paulsen --- 
For 

    

 1.7 Elect Director D. Keith Oden --- For     
 1.8 Elect Director F. Gardner Parker --- 

For 
    

 1.9 Elect Director Steven A. Webster --- 
For 

    

 1.10 Elect Director Kelvin R. Westbrook --- 
Withhold 

    

 Withhold from nominee for payment of excessive  
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non-audit fees 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/13/09 - A Cameron International Corp 
*CAM*  

13342B105 03/16/09 55,575 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director C. Baker Cunningham --

- Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        CRPTF WITHHOLDS votes from the 
entire board of directors (excepting new nominees) 
if the board failed to address an issue that caused a 
50% or greater withhold vote for any director in the 
previous director election. 

 

 1.2 Elect Director Sheldon R. Erikson --- 
Withhold 

    

 CRPTF WITHHOLDS votes from the entire board of 
directors (excepting new nominees) if the board 
failed to address an issue that caused a 50% or 
greater withhold vote for any director in the previous 
director election. 

 

 1.3 Elect Director Douglas L. Foshee --- 
For 

    

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

04/21/09 - A Canadian National Railway 
Company *CNR*  

136375102 03/09/09 15,500 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Michael R. Armellino --- 

For 
    

 1.2 Elect Director A. Charles Baillie --- For     
 1.3 Elect Director Hugh J. Bolton --- For     
 1.4 Elect Director Gordon D. Giffin --- For     
 1.5 Elect Director E. Hunter Harrison --- 

For 
    

 1.6 Elect Director Edith E. Holiday --- 
Withhold 

    

 It is recommended that shareholders WITHHOLD 
votes from Edith E. Holiday for serving on an 
excessive number of boards. 

 

 1.7 Elect Director V. Maureen Kempston     
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Darkes --- For 

 1.8 Elect Director Denis Losier --- For     
 1.9 Elect Director Edward C. Lumley --- 

For 
    

 1.10 Elect Director David G.A. McLean --- 
For 

    

 1.11 Elect Director Robert Pace --- For     
 2 Ratify KPMG LLP as Auditors For For  Mgmt 

 
 

04/23/09 - A Capital One Financial Corp. 
*COF*  

14040H105 02/23/09 78,014 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard D. Fairbank --- 

Against 
    

 Vote AGAINST nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.2 Elect Director E.R. Campbell --- For     
 1.3 Elect Director Bradford H. Warner --- 

For 
    

 1.4 Elect Director Stanley Westreich --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Advisory Vote on Executive 

Compensation 
For For  Mgmt 

 
 

05/14/09 - A Capital Senior Living Corp. 
*CSU*  

140475104 03/20/09 7,320 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Other Business For Against  Mgmt 
 As the content of these issues is not known, it is not 

recommended that shareholders approve this 
request. 

 

 
 

05/21/09 - A Cardiac Science Corp *CSCX*  14141A108 03/30/09 40,913 
 1 Elect Directors For For  Mgmt 

 
 

06/23/09 - S Cardinal Health, Inc. *CAH*  14149Y108 05/15/09 110,075 
 1 Approve Stock Option Exchange 

Program 
For For  Mgmt 
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04/30/09 - A Career Education Corp. 

*CECO*  
141665109 03/18/09 2,145 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Dennis H. Chookaszian -

-- Against 
    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.06 percent of total 
fees. 

 

 1.2 Elect Director David W. Devonshire --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.06 percent of total 
fees. 

 

 1.3 Elect Director Patrick W. Gross --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.06 percent of total 
fees. 

 

 1.4 Elect Director Gregory L. Jackson --- 
For 

    

 1.5 Elect Director Thomas B. Lally --- For     
 1.6 Elect Director Steven H. Lesnik --- For     
 1.7 Elect Director Gary E. McCullough --- 

For 
    

 1.8 Elect Director Edward A. Snyder --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.06 percent of total 
fees. 

 

 1.9 Elect Director Leslie T. Thornton --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

04/15/09 - A Carnival Corp. *CCL*  143658300 02/17/09 101,139 
  This is a duplicate meeting for 

ballots received via the Broadridge 
North American Ballot distribution 
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system. 

 1 Elect Directors For Split  Mgmt 
 1.1 DIRECTOR MICKY ARISON --- 

Withhold 
    

 It is recommended that shareholders withhold votes 
from Micky Arison, Pier Luigi Foschi, Richard Capen 
Jr., Robert H. Dickinson, Modesto Maidique, Peter 
Ratcliffe, Stuart Subotnick, and Uzi Zucker for lack 
of a two-thirds majority independent board. It is also 
recommended that shareholders withhold votes 
from Modesto Maidique, Stuart Subotnick, and Uzi 
Zucker for standing as non-independent non-
executives on key board committees, and from 
Micky Arison for serving as both chairman and CEO. 
In addition, votes are also withheld for 
Compensation Committee members Arnold Donald, 
Richard Glasier, and Laura Weil due to poor pay 
practices. 

 

 1.2 DIRECTOR A. RICHARD G. CAPEN, 
JR --- Withhold 

    

 1.3 DIRECTOR ROBERT H. DICKINSON 
--- Withhold 

    

 1.4 DIRECTOR ARNOLD W. DONALD --- 
Withhold 

    

 1.5 DIRECTOR PIER LUIGI FOSCHI --- 
Withhold 

    

 1.6 DIRECTOR HOWARD S. FRANK --- 
Withhold 

    

 1.7 DIRECTOR RICHARD J. GLASIER --- 
Withhold 

    

 1.8 DIRECTOR MODESTO A. MAIDIQUE 
--- Withhold 

    

 1.9 DIRECTOR SIR JOHN PARKER --- 
For 

    

 1.10 DIRECTOR PETER G. RATCLIFFE --- 
Withhold 

    

 1.11 DIRECTOR STUART SUBOTNICK --- 
Withhold 

    

 1.12 DIRECTOR LAURA WEIL --- Withhold     
 1.13 DIRECTOR RANDALL J. 

WEISENBURGER --- For 
    

 1.14 DIRECTOR UZI ZUCKER --- Withhold     
 2 TO RE-APPOINT 

PRICEWATERHOUSECOOPERS LLP 
AS INDEPENDENTAUDITORS FOR 
CARNIVAL PLC. 

For For  Mgmt 

 3 TO AUTHORIZE THE AUDIT 
COMMITTEE OF CARNIVAL PLC TO 
AGREE TO THE REMUNERATION 
OF THE INDEPENDENT AUDITORS. 

For For  Mgmt 
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 4 TO RECEIVE THE UK ACCOUNTS 

AND REPORTS OF THE DIRECTORS 
AND AUDITORS OF CARNIVAL PLC 
FOR THE FINANCIAL YEAR ENDED 
NOVEMBER 30, 2008. 

For For  Mgmt 

 5 TO APPROVE THE DIRECTORS 
REMUNERATION REPORT OF 
CARNIVAL PLC FOR THE 
FINANCIAL YEAR ENDED 
NOVEMBER 30, 2008. 

For Against  Mgmt 

 The guaranteed bonus to Pier Luigi Foschi and the 
excessive benefits to Micky Arison and Howard 
Frank goes against UK and U.S. executive 
remuneration best practice guidelines. As such, 
support for this proposal is not recommended. 

 

 6 TO INCREASE THE AMOUNT OF 
THE AUTHORIZED BUT UNISSUED 
SHARE CAPITAL OF CARNIVAL PLC. 

For For  Mgmt 

 7 TO ADOPT THE AMENDED AND 
RESTATED ARTICLES OF 
ASSOCIATION OF CARNIVAL PLC. 

For For  Mgmt 

 8 TO APPROVE CERTAIN 
AMENDMENTS TO THE ARTICLES 
OF ASSOCIATION OF CARNIVAL 
PLC, TO TAKE EFFECT FROM 
OCTOBER 1, 2009. 

For For  Mgmt 

 9 TO APPROVE THE GIVING OF 
AUTHORITY FOR THE ALLOTMENT 
OF NEW SHARES BY CARNIVAL 
PLC. 

For For  Mgmt 

 10 TO APPROVE THE DISAPPLICATION 
OF PRE-EMPTION RIGHTS IN 
RELATION TO THE ALLOTMENT OF 
NEW SHARES BY CARNIVAL PLC. 

For For  Mgmt 

 11 TO APPROVE A GENERAL 
AUTHORITY FOR CARNIVAL PLC TO 
BUY BACK CARNIVAL PLC 
ORDINARY SHARES IN THE OPEN 
MARKET. 

For For  Mgmt 

 
 

05/19/09 - A Carolina Bank Holdings, Inc 
*CLBH*  

143785103 03/18/09 7,000 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Stephen K. Bright --- For     
 1.2 Elect Director T. Gray McCaskill --- 

Withhold 
    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 
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 1.3 Elect Director D. Wayne Thomas --- 

Withhold 
    

 WITHHOLD due to poor pay practices.  

 2 Approve Omnibus Stock Plan For Against  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officer's Compensation 
For Against  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/01/09 - 
WC 

Carolina Power & Light Co.  144141CW6 05/04/09 200,000 

 1 The Sole Purpose Of The Consent 
Solicitation Is To Permit The Company 
To Amend The Mortgage To Extend 
The Date Of Maturity Of The Mortgage 
From May 1, 2040 To May 1, 2140. 

For Against  Mgmt 

 
 

06/01/09 - 
WC 

Carolina Power & Light Co.  144141CY2 05/04/09 100,000 

 1 The Sole Purpose Of The Consent 
Solicitation Is To Permit The Company 
To Amend The Mortgage To Extend 
The Date Of Maturity Of The Mortgage 
From May 1, 2040 To May 1, 2140. 

For Against  Mgmt 

 
 

06/01/09 - A Catalyst Health Solutions, Inc. 
*CHSI*  

14888B103 04/03/09 89,400 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Steven B. Epstein --- 

Withhold 
    

 Items 1.1 and 1.3: Nominating Committee members 
Steven B. Epstein and Dale B. Wolf warrant a 
WITHHOLD vote for failing to promote diversity on 
the board. In addition, WITHHOLD votes from 
Steven B. Epstein for standing as an affiliated 
outsider on the Compensation and Nominating 
committees. 

 

 1.2 Elect Director Michael R. McDonnell --- 
For 

    

 1.3 Elect Director Dale B. Wolf --- Withhold     
 2 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
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06/10/09 - A Caterpillar Inc. *CAT*  149123101 04/13/09 172 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Daniel M. Dickinson --- 

For 
    

 1.2 Elect Director David R. Goode --- For     
 1.3 Elect Director James W. Owens --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.4 Elect Director Charles D. Powell --- For     
 1.5 Elect Director Joshua I. Smith --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise and all 
directors should be accountable on an annual basis. 

 

 4 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 A majority vote standard coupled with a director 
resignation policy would give full effect to the 
shareholder franchise. As such, this proposal 
warrants support. 

 

 5 Report on Foreign Military Sales Against For  ShrHoldr 
 As this proposal is in the best economic interests of 

shareholders, this resolution merits support. 

 

 6 Adopt Simple Majority Vote Standard Against For  ShrHoldr 
 Requiring more than a simple majority may permit 

the board to entrench itself by blocking amendments 
that are in shareholders' best interests. As such, this 
proposal warrants support. 

 

 7 Limitation on Compensation 
Consultant Services 

Against For  ShrHoldr 

 External pay consultants should be independent to 
ensure that advice is unbiased and uncompromised. 
Multiple business engagements may impair a 
consultant's judgment, even though there may be 
two separate businesses within the same firm 
providing services to the company, as in this case. 
As such, this proposal warrants support. 

 

 8 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence 

between the executive and board branches of a 
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company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. As such, this proposal warrants 
support. 

 9 Report on Lobbying Priorities Against Against  ShrHoldr 
 
 

06/02/09 - A CB Richard Ellis Group Inc 
*CBG*  

12497T101 04/09/09 6,420 

 1 Elect Director Richard C. Blum For For  Mgmt 
 2 Elect Director Patrice M. Daniels For For  Mgmt 
 3 Elect Director Curtis F. Feeny For For  Mgmt 
 4 Elect Director Bradford M. Freeman For For  Mgmt 
 5 Elect Director Michael Kantor For For  Mgmt 
 6 Elect Director Frederic V. Malek For For  Mgmt 
 7 Elect Director Jane J. Su For For  Mgmt 
 8 Elect Director Brett White For For  Mgmt 
 9 Elect Director Gary L. Wilson For For  Mgmt 
 10 Elect Director Ray Wirta For For  Mgmt 
 11 Ratify Auditors For For  Mgmt 
         

 12 Approve Stock Option Exchange 
Program 

For Against  Mgmt 

 In this case, the proposed exchange program has a 
number of problematic provisions. First, the program 
allows for the participation of certain executive 
officers. Additionally, with regard to the timing of the 
program, note that in the past year, the company's 
common stock has traded above the $11.10 
minimum exercise price of eligble options. Options 
granted within the past year are eligible to be 
exchanged. Also note that the company did not 
provide a solid rationale for the determination of the 
eligible options. For these reasons, this item does 
not warrant support. 

 

 13 Increase Authorized Common Stock For Against  Mgmt 
 The number of additional authorized common 

shares sought in this proposal exceeds our 
guidelines. As a policy, increases in authorized 
common shares of this magnitude will not be 
supported, unless the company has offered a 
specific and reasonable purpose for the additional 
shares. In this case, the company has not offered a 
specific reason for the share increase. Large 
increases in authorized common stock may be used 
for anti-takeover devices or to fund undesirable 
increases in executive stock options without 
shareholder approval. 

 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 88 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 
 

05/14/09 - A CBIZ, Inc. *CBZ*  124805102 03/19/09 11,420 
 1 Elect Director Michael H. DeGroote For For  Mgmt 
 2 Elect Director Todd J. Slotkin For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 3 Ratify Auditors For For  Mgmt 
 4 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not merit approval.         

 

 
 

05/27/09 - A CDI Corp. *CDI*  125071100 03/20/09 46,961 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Roger H. Ballou --- For     
 1.2 Elect Director Michael J. Emmi --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.3 Elect Director Walter R. Garrison --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors serving on any of the three 
key committees. 

 

 1.4 Elect Director Lawrence C. Karlson --- 
For 

    

 1.5 Elect Director Ronald J. Kozich --- For     
 1.6 Elect Director Albert E. Smith --- For     
 1.7 Elect Director Barton J. Winokur --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Amend CEO Incentive Bonus Plan For For  Mgmt 

 
 

04/28/09 - A CEC Entertainment, Inc. 
*CEC*  

125137109 03/02/09 9,968 

 1 Elect Directors For For  Mgmt 
 2 Amend Restricted Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
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04/23/09 - A Celanese Corp. *CE*  150870103 03/02/09 75 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Approve Qualified Employee Stock 

Purchase Plan 
For Against  Mgmt 

 Despite the reasonable offering period, the large 
number of shares that would be reserved throughout 
the life of the plan would cause excessive voting 
power dilution and exceeds the guidelines, which 
prescribe the number of shares allocated to an 
ESPP to be excessive if it is generally greater than 
five percent of outstanding shares. 

 

 
 

05/20/09 - A Celera Corporation *CRA*   15100E106 04/03/09 39,850 
 1 Elect Director Jean-Luc B lingard For Against  Mgmt 
 Vote AGAINST Jean-Luc B&#xE9;lingard for sitting 

on more than three boards while serving as an 
outside CEO. 

 

 2 Elect Director Peter Barton Hutt For For  Mgmt 
 3 Elect Director Gail K. Naughton For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

04/23/09 - A Celestica Inc. *CLS*  15101Q108 03/13/09 23,656 
  Meeting for Subordinate Voting and 

Multiple Voting Shareholders 
    

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert L. Crandall --- 

Withhold 
    

 Items 1.1, 1.2 and 1.8: It is recommended that 
sharehoders withhold votes from Don Tapscott for 
poor board attendance. It is also recommended that 
shareholders WITHHOLD votes from Compensation 
Committee members Robert L. Crandall, William A. 
Etherington, and Don Tapscott for overseeing poor 
pay practices. 

 

 1.2 Elect Director William A. Etherington --
- Withhold 

    

 1.3 Elect Director Laurette Koellner --- For     
 1.4 Elect Director Richard S. Love --- For     
 1.5 Elect Director Craig H. Muhlhauser --- 

For 
    

 1.6 Elect Director Eamon J. Ryan --- For     
 1.7 Elect Director Gerald W. Schwartz --- 

For 
    

 1.8 Elect Director Don Tapscott ---     
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Withhold 

 2 Approve KPMG LLP as Auditors and 
Authorize Board to Fix Their 
Remuneration 

For For  Mgmt 

 
 

06/17/09 - A Celgene Corp. *CELG*  151020104 04/21/09 154,393 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Sol J. Barer --- Withhold     
 WITHHOLD votes from Sol J. Barer for serving as 

both chairman and CEO. 

 

 1.2 Elect Director Robert J. Hugin --- For     
 1.3 Elect Director Michael D. Casey --- For     
 1.4 Elect Director Rodman L. Drake --- For     
 1.5 Elect Director A. Hull Hayes, Jr. --- For     
 1.6 Elect Director Gilla Kaplan --- For     
 1.7 Elect Director James J. Loughlin --- 

For 
    

 1.8 Elect Director Ernest Mario --- For     
 1.9 Elect Director Walter L. Robb --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 
 

04/23/09 - A CenterPoint Energy, Inc. 
*CNP*  

15189T107 02/23/09 121,104 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 

 
 

04/30/09 - A Central European Distribution 
Corporation *CEDC*  

153435102 03/03/09 1,075 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William V. Carey --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director David Bailey --- Withhold     
 WITHHOLD votes from the nominating committee 

members for failure to promote board 
diversity.                WITHHOLD votes from 
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compensation committee members for the pay-for-
performance disconnect at the company and for 
entering into amended employment agreements that 
include excise tax gross-up provisions. 

 1.3 Elect Director N. Scott Fine --- For     
 1.4 Elect Director Marek Forysiak --- For     
 1.5 Elect Director Robert P. Koch --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director Jan W. Laskowski --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 14.85 percent of total fees.                WITHHOLD 
votes from compensation committee members for 
the pay-for-performance disconnect at the company 
and for entering into amended employment 
agreements that include excise tax gross-up 
provisions. 

 

 1.7 Elect Director Markus Sieger --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 14.85 percent 
of total fees. 

 

 1.8 Elect Director Sergey Kupriyanov --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/15/09 - A Central European Media 
Enterprises Ltd *CETV*  

G20045202 04/20/09 25 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Ronald S. Lauder as Director --- 

Withhold 
    

 The composition of our board does not meet our 
standard for board independence. As such, we will 
WITHHOLD votes from executive Lauder and non-
independent NEDs Ehmer, Kolomoisky, Stahl, and 
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Zinterhofer for lack of a two-thirds majority 
independent board. We will also WITHHOLD votes 
from Lauder for serving as a non-independent board 
chair and from Igor Kolomoisky for poor attendance. 

 1.2 Elect Herbert A. Granath as Director --- 
For 

    

 1.3 Elect Frank Ehmer as Director --- 
Withhold 

    

 1.4 Elect Charles R. Frank, Jr. as Director 
--- For 

    

 1.5 Elect Herbert Kloiber as Director --- 
For 

    

 1.6 Elect Igor Kolomoisky as Director --- 
Withhold 

    

 1.7 Elect Alfred W. Langer as Director --- 
For 

    

 1.8 Elect Bruce Maggin as Director --- For     
 1.9 Elect Ann Mather as Director --- For     
 1.10 Elect Duco Sickinghe as Director --- 

For 
    

 1.11 Elect Christian Stahl as Director --- 
Withhold 

    

 1.12 Elect Eric Zinterhofer as Director --- 
Withhold 

    

 2 Approve Issuance and Sale of Shares 
to TW Media Holdings LLC 

For For  Mgmt 

 3 Amendment and Restatement of 
Amended and Restated 1995 Stock 
Incentive Plan 

For Against  Mgmt 

 The voting power dilution of the company's incentive 
plans is 31% which exceeds our guidelines. 

 

 4 Appoinment of Deloitte LLP as 
Auditors and Authorize Board to Fix 
Their Remuneration 

For For  Mgmt 

 
 

05/20/09 - A Central Valley Community 
Bancorp *CVCY*  

155685100 03/20/09 2,068 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Sidney B. Cox --- 

Withhold 
    

 Items 1.1-1.2, 1.5 and 1.7: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.2 Elect Director Daniel N. Cunningham --
- Withhold 

    

 1.3 Elect Director Edwin S. Darden Jr. --- 
For 
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 1.4 Elect Director Daniel J. Doyle --- For     
 1.5 Elect Director Steven D. McDonald --- 

Withhold 
    

 1.6 Elect Director Louis McMurray --- For     
 1.7 Elect Director Joseph B. Weirick --- 

Withhold 
    

 1.8 Elect Director William S. Smittcamp --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 

 
 

05/27/09 - A Century Aluminum Company 
*CENX*  

156431108 03/31/09 14,075 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Logan W. Kruger --- For     
 1.2 Elect Director Willy R. Strothotte --- For     
 1.3 Elect Director Jarl Berntzen --- 

Withhold 
    

 WITHHOLD votes from members of the Audit 
Committee for excessive non-audit fees. 

 

 2 Increase Authorized Common Stock For Against  Mgmt 
 In this case, the company has not offered a specific 

reason for the share increase. Large increases in 
authorized common stock may be used for anti-
takeover devices or to fund undesirable increases in 
executive stock options without shareholder 
approval. 

 

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 12 percent is above the 
allowable cap for this company of 10 percent. 

 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/12/09 - A Cephalon, Inc. *CEPH*  156708109 03/17/09 44,565 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Frank Baldino, Jr., Ph.D. 

--- Withhold 
    

 WITHHOLD votes from Frank Baldino for serving as 
both board chair and CEO. 
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 1.2 Elect Director William P. Egan --- 

Withhold 
    

 Items 1.2, 1.5 and 1.8: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.3 Elect Director Martyn D. Greenacre --- 
For 

    

 1.4 Elect Director Vaughn M. Kailian --- 
For 

    

 1.5 Elect Director Kevin E. Moley --- 
Withhold 

    

 1.6 Elect Director Charles A. Sanders, 
M.D. --- For 

    

 1.7 Elect Director Gail R. Wilensky, Ph.D. -
-- For 

    

 1.8 Elect Director Dennis L. Winger --- 
Withhold 

    

 2 Amend Stock Option Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/02/09 - A Ceva Inc *CEVA*   157210105 04/06/09 30,277 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Eliyahu Ayalon --- For     
 1.2 Elect Director Zvi Limon --- Withhold     
 Items 1.2-1.3 and 1.5-1.6: WITHHOLD votes from 

Nominating Committee members Zvi Limon, and 
Sven-Christer Nilsson, for failing to promote 
diversity on the board. In addition, WITHHOLD 
votes from Bruce A. Mann for standing as an 
affiliated outsider on the Compensation Committee. 
Lastly, WITHHOLD votes from members of the Audit 
Committee due to excessive non-audit fees. 

 

 1.3 Elect Director Bruce A. Mann --- 
Withhold 

    

 1.4 Elect Director Peter McManamon --- 
For 

    

 1.5 Elect Director Sven-christer Nilsson --- 
Withhold 

    

 1.6 Elect Director Louis Silver --- Withhold     
 1.7 Elect Director Dan Tocatly --- For     
 2 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit  
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fees. 

 
 

04/21/09 - 
PC 

CF Industries Holdings, Inc. 
*CF*  

125269100 03/16/09 40,402 

  Management Proxy (White Card)     
 1.1 Elect Director Stephen A. Furbacher For For  Mgmt 
 1.2 Elect Director David R. Harvey For For  Mgmt 
 1.3 Elect Director John D. Johnson For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For Against  Mgmt 
 The company's potential Voting Power Dilution 

(VPD) for all incentive plans is 11%, which exceeds 
our guidelines. Proposals that add to a company's 
VPD can potentially dilute the voting interests of 
common shareholders. 

 

  Dissident Proxy (Green Card)     
 1.1 Elect Director Stephen A. Furbacher Withhold DoNotVote  ShrHoldr 
 1.2 Elect Director David R. Harvey Withhold DoNotVote  ShrHoldr 
 1.3 Elect Director John D. Johnson Withhold DoNotVote  ShrHoldr 
 2 Ratify Auditors For DoNotVote  Mgmt 
 3 Approve Omnibus Stock Plan For DoNotVote  Mgmt 

 
 

05/07/09 - A Charles River Laboratories 
International, Inc. *CRL*  

159864107 03/19/09 25 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James C. Foster --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Nancy T. Chang --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.3 Elect Director Stephen D. Chubb --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.97 percent 
of total fees. 

 

 1.4 Elect Director Deborah T. Kochevar --- 
For 

    

 1.5 Elect Director George E. Massaro --- 
Withhold 
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 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.97 percent 
of total fees. 

 

 1.6 Elect Director George M. Milne, Jr. --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.7 Elect Director C. Richard Reese --- For     
 1.8 Elect Director Douglas E. Rogers --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.9 Elect Director Samuel O. Thier --- For     
 1.10 Elect Director William H. Waltrip --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.97 percent 
of total fees.         WITHHOLD votes from 
compensation committee members for approving a 
poor pay practice. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/19/09 - A Chart Industries, Inc. *GTLS*  16115Q308 03/24/09 750 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Samuel F. Thomas --- 

Withhold 
    

 WITHHOD votes from Samuel F. Thomas for 
serving as both board chair and CEO. 

 

 1.2 Elect Director W. Douglas Brown --- 
Withhold 

    

 Items 1.2 and 1.5-1.7: A vote FOR the directors with 
the exception of Nominating Committee members 
W. Douglas Brown , Michael W. Press, James M. 
Tidwell, and Thomas L. Williams, is warranted for 
failing to promote diversity on the board. 

 

 1.3 Elect Director Richard E. Goodrich --- 
For 

    

 1.4 Elect Director Steven W. Krablin --- For     
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 1.5 DElect Director Michael W. Press --- 

Withhold 
    

 1.6 Elect Director James M. Tidwell --- 
Withhold 

    

 1.7 Elect Director Thomas L. Williams --- 
Withhold 

    

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
 
 

06/12/09 - A Chesapeake Energy Corp. 
*CHK*  

165167107 04/15/09 174,286 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard K. Davidson --- 

Withhold 
    

 WITHHOLD votes from the entire board for failure to 
provide independent oversight of management. 

 

 1.2 Elect Director V. Burns Hargis --- For     
 1.3 Elect Director Charles T. Maxwell --- 

Withhold 
    

 WITHHOLD votes from the entire board for failure to 
provide independent oversight of 
management.        WITHHOLD votes from 
compensation committee members for poor pay 
practices and the pay-for-performance disconnect 
evidenced at the company. 

 

 2 Increase Authorized Common Stock For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Ratify Auditors For For  Mgmt 
         

 5 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise and all 
directors should be accountable on an annual basis. 

 

 6 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 A majority vote standard coupled with a director 
resignation policy would give full effect to the 
shareholder franchise. As such, this proposal merits 
support. 

 

 7 Amend EEO Policy to Prohibit 
Discrimination based on Sexual 
Orientation and Gender Identity 

Against For  ShrHoldr 
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 As this would clearly communicate the 

company&#x2019;s commitment to be an inclusive 
workplace without incurring substantial compliance 
costs, this proposal merits support. 

 

 
 

05/27/09 - A Chevron Corporation *CVX*  166764100 04/01/09 957,336 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director S. H. Armacost --- For     
 1.2 Elect Director L. F. Deily --- For     
 1.3 Elect Director R. E. Denham --- For     
 1.4 Elect Director R. J. Eaton --- Against     
 Vote AGAINST Compensation Committee members 

Robert J. Eaton, Donald B. Rice, Kevin W. Sharer, 
Ronald D. Sugar, and Carl Ware for poor pay 
practices. 

 

 1.5 Elect Director E. Hernandez --- For     
 1.6 Elect Director F. G. Jenifer --- For     
 1.7 Elect Director S. Nunn --- For     
 1.8 Elect Director D. J. O'Reilly --- Against     
 Vote AGAINST David J. O'Reilly for serving as both 

chairman and CEO. 

 

 1.9 Elect Director D. B. Rice --- Against     
 1.10 Elect Director K. W. Sharer --- Against     
 1.11 Elect Director C. R. Shoemate --- For     
 1.12 Elect Director R. D. Sugar --- Against     
 1.13 Elect Director C. Ware --- Against     
 1.14 Elect Director J. S. Watson --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Amend Omnibus Stock Plan For For  Mgmt 
         

 5 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 6 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 7 Adopt Quantitative GHG Goals for 
Products and Operations 

Against For  ShrHoldr 

 Based on the potential strategic and reputational 
value the company could derive from adopting 
appropriate quantitative GHG goals for its products 
and operations, and the potential utility of creating a 
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report to demonstrate Chevron&#x2019;s ability to 
meet future climate change challenges, given the 
proposal&#x2019;s flexibility to allow management 
to adopt its own company-specific GHG goals, 
based on the shifting trends by corporations to 
increasingly adopt climate change policies that 
include GHG goals, and providing the limited cost 
and burden of compliance with this resolution, we 
believe that support for this resolution is warranted. 

 8 Adopt Guidelines for Country Selection Against For  ShrHoldr 
 Given that the company's investments in high risk 

regions such as Burma could inadvertently be 
contributing to patterns of extraordinary and 
egregious violations of human rights, or crimes 
against humanity, we believe the requested report 
could be an effective mechanism for mitigating 
possible reputational and financial risks. In addition, 
we believe the report could benefit the company by 
augmenting the development of economically sound 
country investment policies with a scope beyond 
purely financial metrics. We urge the company to 
continue working with its stakeholders to develop a 
framework to better integrate human rights issues 
into its investment philosophy and to incorporate 
other non-financial risk management factors into its 
business-decision making. Additionally, given the 
need for additional transparency around policies and 
procedures regarding investments in countries that 
might be considered contributors to human rights 
violations, we believe this proposal warrants 
shareholder support. 

 

 9 Adopt Human Rights Policy Against For  ShrHoldr 
 10 Report on Market Specific 

Environmental Laws 
Against For  ShrHoldr 

 
 

06/25/09 - A Chico's FAS Inc. *CHS*  168615102 04/27/09 2,325 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ross E. Roeder --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.58 percent 
of total fees. 

 

 1.2 Elect Director Andrea M. Weiss --- For     
 2 Adopt Majority Voting for Uncontested 

Election of Directors 
For For  Mgmt 

 3 Ratify Auditors For Against  Mgmt 
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 The company is paying excessive non-audit fees.  

 
 

05/21/09 - A Chipotle Mexican Grill Inc 
*CMG*  

169656105 03/27/09 25 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Steve Ells --- Withhold     
 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Patrick J. Flynn --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A Chipotle Mexican Grill Inc 
*CMG*  

169656204 03/27/09 292 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Steve Ells --- Withhold     
 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Patrick J. Flynn --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/04/09 - A Choice Hotels International, 
Inc. *CHH*  

169905106 03/13/09 110,322 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Fiona P. Dias --- 

Withhold 
    

 Items 1.1 to 1.3: WITHHOLD votes from the entire 
board of directors for issues specific to key board 
committees not addressed by the board as a whole. 
In this case, there are no current members of the 
compensation committee standing for election and 
the company has engaged in poor pay practices. 

 

 1.2 Elect Director Stephen P. Joyce --- 
Withhold 

    

 1.3 Elect Director Scott A. Renschler --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

04/30/09 - A Church & Dwight Co., Inc. 
*CHD*  

171340102 03/06/09 158,884 

 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director T. Rosie Albright --- For     
 1.2 Elect Director Ravichandra K. Saligram 

--- For 
    

 1.3 Elect Director Robert K. Shearer --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.31 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/04/09 - A Ciber, Inc. *CBR*  17163B102 03/06/09 152,662 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Paul A. Jacobs --- 

Withhold 
    

 Items 1.1-1.2: WITHHOLD votes from independent 
outsiders Paul A. Jacobs and Archibald J. McGill for 
failure to submit the company&#x2019;s poison pill 
to a shareholder vote. 

 

 1.2 Elect Director Archibald J. McGill --- 
Withhold 

    

 2 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 
 

04/22/09 - A CIGNA Corp. *CI*  125509109 02/27/09 103,550 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director H. Edward Hanway --- 

Against 
    

 Vote AGAINST H. Edward Hanway for serving as 
both chairman and CEO. 

 

 1.2 Elect Director John M. Partridge --- For     
 1.3 Elect Director James E. Rogers --- For     
 1.4 Elect Director Eric C. Wiseman --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/20/09 - A Cimarex Energy Co *XEC*  171798101 03/24/09 28,816 
 1 Elect Director Jerry Box For Against  Mgmt 
 Items 1-3: Vote against nominating committee 

members for failure to promote board diversity. 
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 2 Elect Director Paul D. Holleman For Against  Mgmt 
 3 Elect Director Michael J. Sullivan For Against  Mgmt 
 4 Ratify Auditors For For  Mgmt 
         

 
 

05/01/09 - A Cincinnati Bell Inc. *CBB*  171871106 03/02/09 1,864,126 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Bruce L. Byrnes --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director Jakki L. Haussler --- For     
 1.3 Elect Director Mark Lazarus --- For     
 1.4 Elect Director Craig F. Maier --- For     
 1.5 Elect Director Alex Shumate --- For     
 2 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
eight percent is above the allowable cap for this 
company of five percent. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/02/09 - A Cincinnati Financial Corp. 
*CINF*  

172062101 03/04/09 41,589 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Approve Outside Director Stock 
Awards 

For For  Mgmt 

 5 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 

 
 

05/13/09 - A Cinemark Holdings Inc. *CNK*  17243V102 03/20/09 3,510 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
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05/12/09 - A CIT Group Inc *CIT*  125581108 03/16/09 99,959 
 1 Elect Director Michael A. Carpenter For For  Mgmt 
 2 Elect Director William M. Freeman For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 3 Elect Director Susan M. Lyne For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 4 Elect Director Marianne Miller Parrs For For  Mgmt 
 5 Elect Director Jeffrey M. Peek For For  Mgmt 
 6 Elect Director John R. Ryan For For  Mgmt 
 7 Elect Director Christopher H. Shays For For  Mgmt 
 8 Elect Director Seymour Sternberg For For  Mgmt 
 9 Elect Director Peter J. Tobin For For  Mgmt 
 10 Elect Director Lois M. Van Deusen For For  Mgmt 
 11 Ratify Auditors For For  Mgmt 
 12 Amend Omnibus Stock Plan For For  Mgmt 
 13 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 14 Approve Issuance of 
Warrants/Convertible Debentures 

For For  Mgmt 

 15 Advisory Vote to Ratify Named 
Executive Officer's Compensation 

For Against  Mgmt 

 As several aspects of the company&#x2019;s 
compensation program appear to be problematic, 
this proposal does not warrant support. 

 

 
 

04/21/09 - A Citigroup Inc. *C*  172967101 02/27/09 1,704,742 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director C. Michael Armstrong --- 

Against 
    

 Michael Armstrong was the target of a vote no 
campaign. 

 

 1.2 Elect Director Alain J.P. Belda --- 
Against 

    

 Alain J.P Belda was the target of a vote no 
campaign. 

 

 1.3 Elect Director John M. Deutch --- 
Against 

    

 John M. Deutch was the target of a vote no 
campaign. 

 

 1.4 Elect Director Jerry A. Grundhofer --- 
For 

    

 1.5 Elect Director Andrew N. Liveris --- 
Against 
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 Andrew Liveris was the target of a vote no 

campaign. 

 

 1.6 Elect Director Anne Mulcahy --- 
Against 

    

 Anne W. Mulcahy was the target of a vote no 
campaign. 

 

 1.7 Elect Director Michael E. O'Neill --- For     
 1.8 Elect Director Vikram Pandit --- For     
 1.9 Elect Director Richard D. Parsons --- 

For 
    

 1.10 Elect Director Lawrence R. Ricciardi --- 
For 

    

 1.11 Elect Director Judith Rodin --- Against     
 Judith Rodin was the target of a vote no campaign.  

 1.12 Elect Director Robert L. Ryan --- For     
 1.13 Elect Director Anthony M. Santomero -

-- For 
    

 1.14 Elect Director William S. Thompson, 
Jr. --- For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For Against  Mgmt 

 In light of the company&#x2019;s dismal financial 
and stock performance, it is difficult to justify 
discretionary bonuses for any top executives. 

 

 5 Disclose Prior Government Service Against Against  ShrHoldr 
 6 Report on Political Contributions Against For  ShrHoldr 
 Information relating to general policies and 

procedures related the company&#x2019;s trade 
association participation, including the types of 
associations being supported and the 
company&#x2019;s rationale for supporting these 
organizations could help shareholders assess the 
risks and benefits associated with public policy 
activities without significant cost, burden, or 
strategic risk for the company. As such, this 
resolution warrants shareholder support. 

 

 7 Report on Predatory Lending Policies Against For  ShrHoldr 
 Taking into account that the proposal is not 

prescriptive and affords the company flexibility in the 
scope of its response and the lack of transparency 
on the company&#x2019;s credit card policies and 
practices relating to a business segment which may 
be at higher risk of charge-offs, increases in 
delinquency rates, and exposure to mounting 
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regulatory pressures, this resolution warrants 
shareholder support. 

 8 Require More Director Nominations 
Than Open Seats 

Against Against  ShrHoldr 

 9 Prepare Carbon Principles Report Against Against  ShrHoldr 
 10 Stock Retention/Holding Period Against For  ShrHoldr 
 Requiring senior executives to hold equity awards 

for at least two years following their termination or 
retirement builds long-term exposure and better 
aligns executive incentives with the interests of all 
shareholders by helping ensure that executives 
share both the upside and downside risk of their 
actions at the company with shareholders over a 
reasonable long-term period. Additionally, 
companies should adopt policies that prohibit 
executives from using company stock as collateral 
for margin loans and speculating in company stock 
or using company stock in hedging activity, as such 
activities undermine the ultimate alignment with 
long-term shareholder interests. 

 

 11 Disclose Information on Compensation 
Consultant 

Against For  ShrHoldr 

 While the company provided the fees paid to ICCA, 
it failed to disclose the fees paid to both Mercer or 
Towers Perrin. Such information is beneficial to 
shareholders in helping them better assess the 
independence of compensation consultants. 

 

 12 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 Reducing the threshold from 25 percent to 10 
percent will enhance the board&#x2019;s 
accountability to shareholders without establishing 
an unduly low threshold. Therefore, a vote in favor is 
recommended. 

 

 13 Restore or Provide for Cumulative 
Voting 

Against For  ShrHoldr 

         For the 2009 annual meeting, the company 
received nominations from thirteen stockholders. 
The committee discussed these nominations but 
decided not to include these individuals on the slate 
of candidates it proposed to the full board for 
consideration. Accordingly, this proposal warrants 
shareholder support. 

 

 
 

05/27/09 - A Citizens Republic Bancorp, 
Inc. *CRBC*  

174420109 03/31/09 10,197 

 1 Elect Directors For For  Mgmt 
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 2 Approve Advisory Vote to Ratify 

Named Executive Officer's 
Compensation 

For Against  Mgmt 

 The practice of paying dividends on unvested 
shares does not comport with a true pay for 
performance linkage. The company should accrue 
the dividend equivalents on unvested restricted 
stock units and disburse the dividends when the 
units are earned or otherwise vest. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/11/09 - A Citizens South Banking 
Corporation *CSBC*  

176682102 03/13/09 1,560 

 1 Elect Directors For For  Mgmt 
 2 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 
 

05/29/09 - A Citrix Systems, Inc. *CTXS*  177376100 04/01/09 225 
 1 Elect Director Thomas F. Bogan For For  Mgmt 
 2 Elect Director Nanci Caldwell For For  Mgmt 
 3 Elect Director Gary E. Morin For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 15.89 percent of total 
fees. 

 

 4 Amend Omnibus Stock Plan For Against  Mgmt 
         The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 5 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/25/09 - A CKE Restaurants, Inc. *CKR*  12561E105 04/30/09 1,385 
 1 Elect Director Carl L. Karcher For Against  Mgmt 
 Items 1-3: CRPTF votes against the entire board of 

directors (excepting new nominees) for failure to 
submit the company's poison pill to a shareholder 
vote. 

 

 2 Elect Director Jerold H. Rubinstein For Against  Mgmt 
 3 Elect Director Daniel E. Ponder, Jr. For Against  Mgmt 
 4 Amend Omnibus Stock Plan For For  Mgmt 
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 5 Ratify Auditors For For  Mgmt 
         

 
 

05/11/09 - A Clean Harbors, Inc. *CLH*  184496107 04/03/09 300 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Alan S. McKim --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director John T. Preston --- For     
 1.3 Elect Director Lorne R. Waxlax --- For     
 2 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 
 

05/27/09 - A Clear Channel Outdoor 
Holdings, Inc. *CCO*  

18451C109 04/29/09 25 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Margaret W. Covell --- 

Withhold 
    

 Items 1.1-1.2: WITHHOLD votes from insiders 
Margaret W. Covell and Mark P. Mays for failure to 
establish an independent nominating committee and 
for failure to establish a majority independent board. 

 

 1.2 Elect Director Mark P. Mays --- 
Withhold 

    

 1.3 Elect Director Dale W. Tremblay --- For     
 
 

06/17/09 - A Clearwire Corp *CLWR*  18538Q105 04/20/09 25 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Craig O. Mccaw --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors serving on any of the three 
key committees. 

 

 1.2 Elect Director Jose A. Collazo --- For     
 1.3 Elect Director Keith O. Cowan --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors serving on any of the three 
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key committees. 

 1.4 Elect Director Peter L.S. Currie --- For     
 1.5 Elect Director Steven L. Elfman --- For     
 1.6 Elect Director Dennis S. Hersch --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.7 Elect Director Daniel R. Hesse --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors serving on any of the three 
key committees. 

 

 1.8 Elect Director Frank Ianna --- For     
 1.9 Elect Director Sean Maloney --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors serving on any of the three 
key committees. 

 

 1.10 Elect Director Brian P. McAndrews --- 
For 

    

 1.11 Elect Director Theodore H. Schell --- 
For 

    

 1.12 Elect Director John W. Stanton --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/13/09 - A CME Group Inc. *CME*  12572Q105 03/16/09 47,132 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Amend Non-Employee Director 

Omnibus Stock Plan 
For For  Mgmt 

 4 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 5 Ratify Auditors For For  Mgmt 
 
 

04/28/09 - A CNX Gas Corp *CXG*  12618H309 03/13/09 25 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director J. Brett Harvey --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 

 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 109 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
directors.        WITHHOLD votes from non-
independent directors for failure to establish 
independent compensation and nominating 
committees. 

 1.2 Elect Director James E. Altmeyer, Sr. -
-- Withhold 

    

 WITHHOLD votes from non-independent directors 
for failure to establish independent compensation 
and nominating committees.        WITHHOLD votes 
from non-independent directors serving on any of 
the three key committees. 

 

 1.3 Elect Director Philip W. Baxter --- For     
 1.4 Elect Director Raj K. Gupta --- For     
 1.5 Elect Director John R. Pipski --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

04/21/09 - A Coca-Cola Enterprises Inc. 
*CCE*  

191219104 02/23/09 294,719 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Calvin Darden --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members who bear responsibility for oversight of 
policies around the ownership and prudent use of 
company stock. 

 

 1.2 Elect Director Donna A. James --- For     
 1.3 Elect Director Thomas H. Johnson --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members who bear responsibility for oversight of 
policies around the ownership and prudent use of 
company stock. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Submit Severance Agreement to 

(Change in control) to Shareholder 
Vote 

Against For  ShrHoldr 

 In this case, the shareholder proposal gives the 
company the option to seek shareholder approval 
after the material terms of any such employment 
agreement are finalized. As such, support on this 
proposal is warranted. 

 

 4 Adopt Principles for Health Care 
Reform 

Against For  ShrHoldr 

 While the company has not faced significant 
controversies around its health care policies or on 
health care reform, the requested set of principles 
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could move the company along in improving its 
existing disclosure and practices with the goal of 
protecting and enhancing shareholder value in the 
long term. As such, support for this resolution is 
warranted. 

 
 

05/19/09 - A Codorus Valley Bancorp, Inc. 
*CVLY*  

192025104 03/02/09 4,440 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Rodney L. Krebs --- 

Withhold 
    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 1.2 Elect Director Dallas L. Smith --- 
Withhold 

    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 2 Advisory Vote to Ratify Named 
Executive Officer's Compensation 

For For  Mgmt 

 
 

06/05/09 - A Cognizant Technology 
Solutions Corp. *CTSH*  

192446102 04/13/09 70,057 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Francisco D?Souza --- 

For 
    

 1.2 Elect Director John N. Fox, Jr. --- For     
 1.3 Elect Director Thomas M. Wendel --- 

Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 15.41 percent of total 
fees. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/12/09 - A Cohu, Inc. *COHU*  192576106 03/17/09 1,358 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Harry L. Casari --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
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committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 17.21 percent of total fees. 

 1.2 Elect Director Harold Harrigian --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 17.21 percent of total fees. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/02/09 - A Coinstar, Inc. *CSTR*  19259P300 04/13/09 22,121 
 1 Elect Director Paul D. Davis For For  Mgmt 
 2 Elect Director Daniel W. O Connor For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

05/08/ 09 - A Colgate-Palmolive Co. *CL*  194162103 03/09/09 232,453 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John T. Cahill --- For     
 1.2 Elect Director Jill K. Conway --- For     
 1.3 Elect Director Ian Cook --- Against     
 Vote AGAINST Ian M. Cook for serving as both 

chairman and CEO. 

 

 1.4 Elect Director Ellen M. Hancock --- For     
 1.5 Elect Director David W. Johnson --- 

For 
    

 1.6 Elect Director Richard J. Kogan --- For     
 1.7 Elect Director Delano E. Lewis --- For     
 1.8 Elect Director J. Pedro Reinhard --- 

For 
    

 1.9 Elect Director Stephen I. Sadove --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 Because this proposal may serve to enhance  



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 112 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
shareholder communications, we will support this 
item. 

 
 

05/13/09 - A Comcast Corp. *CMCSA*   20030N101 03/04/09 1,046,866 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director S. Decker Anstrom --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director Kenneth J. Bacon --- For     
 1.3 Elect Director Sheldon M. Bonovitz --- 

For 
    

 1.4 Elect Director Edward D. Breen --- For     
 1.5 Elect Director Julian A. Brodsky --- For     
 1.6 Elect Director Joseph J. Collins --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.7 Elect Director J. Michael Cook --- For     
 1.8 Elect Director Gerald L. Hassell --- For     
 1.9 Elect Director Jeffrey A. Honickman --- 

For 
    

 1.10 Elect Director Brian L. Roberts --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.11 Elect Director Ralph J. Roberts --- For     
 1.12 Elect Director Dr. Judith Rodin --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.13 Elect Director Michael I. Sovern --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Amend Restricted Stock Plan For For  Mgmt 
 5 Amend Stock Option Plan For For  Mgmt 
 6 Increase Disclosure of Executive 

Compensation 
Against Against  ShrHoldr 

 7 Seek Shareholder Approval on Certain 
Future Death Benefit Arrangements 

Against For  ShrHoldr 
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 The golden coffin payments made to participants of 

the program upon death do not reinforce the 
company's pay-for-performance philosophy. In 
addition, it is unclear how the company&#x2019;s 
shareholders would benefit from such payouts. As 
such, this proposal merits support. 

 

 8 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 9 Adopt a Recapitalization Plan Against For  ShrHoldr 
 Simplified capital structures where voting interests 

are proportional to economic interests are preferable 
to dual-class structures where management owns 
supervoting stock. As such, support for this proposal 
is warranted. 

 

 
 

05/19/09 - A Comerica Inc. *CMA*   200340107 03/20/09 27,500 
 1 Elect Director Lillian Bauder For For  Mgmt 
 2 Elect Director Richard G. Lindner For For  Mgmt 
 3 Elect Director Robert S. Taubman For Against  Mgmt 
 Vote against this nominee due to poor attendance.  

 4 Elect Director Reginald M. Turner, Jr. For For  Mgmt 
 5 Ratify Auditors For For  Mgmt 
 6 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For Against  Mgmt 

 The company's pay practices do not merit support.  

 7 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise. 

 

 
 

05/15/09 - A Comfort Systems USA, Inc. 
*FIX*  

199908104 03/31/09 58,490 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William F. Murdy --- 

Withhold 
    

 WITHHOLD votes from William F. Murdy for serving 
as both chair and CEO. 

 

 1.2 Elect Director Darcy G. Anderson --- 
For 

    

 1.3 Elect Director Herman E. Bulls --- For     
 1.4 Elect Director Alfred J. Giardinelli, Jr. --

- For 
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 1.5 Elect Director Alan P. Krusi --- For     
 1.6 Elect Director Franklin Myers --- For     
 1.7 Elect Director James H. Schultz --- For     
 1.8 Elect Director Robert D. Wagner, Jr. --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 
 

04/15/09 - A Commerce Bancshares, Inc. 
*CBSH*  

200525103 02/17/09 21,195 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jonathan M. Kemper --- 

For 
    

 1.2 Elect Director Terry O. Meek --- For     
 1.3 Elect Director Dan C. Simons --- For     
 1.4 Elect Director Kimberly G. Walker --- 

Withhold 
    

 Withhold from audit committee member Kimberly 
Walker for payment of excessive non-audit fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Declassify the Board of Directors Against For  ShrHoldr 
 We support shareholder proposals calling for the 

repeal of a company's classified board structure and 
for the annual election of all directors under a single 
slate. The ability to elect directors is the single most 
important use of the shareholder franchise, and we 
firmly believe all directors should be accountable on 
an annual basis. A classified board can entrench 
management and effectively preclude most takeover 
bids or proxy contests. Board classification forces 
dissidents and would-be acquirers to negotiate with 
the incumbent board, which has the authority to 
decide on offers without a shareholder vote. 
Managers generally believe that staggered boards 
provide continuity, but empirical evidence has 
suggested that such a structure is not in 
shareholders' best interests from a financial 
perspective. We, therefore, support the 
declassification of a company's board. 

 

 
 

05/01/09 - A CommScope, Inc. *CTV*  203372107 03/11/09 15,502 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director FRANK M. DRENDEL --

- Withhold 
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 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director RICHARD C. SMITH --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 24.96 percent 
of total fees. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/21/09 - A Communications Systems, 
Inc. *JCS*  

203900105 03/27/09 741 

 1 Elect Directors For For  Mgmt 
 2 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 
 

05/19/09 - A Community Bank Shares of 
Indiana, Inc. *CBIN*  

203599105 03/12/09 87 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gordon L. Huncilman --- 

Withhold 
    

 WITHHOLD from audit commitee members for 
paying excessive non-audit fees. 

 

 1.2 Elect Director Timothy T. Shea --- 
Withhold 

    

 WITHHOLD from audit commitee members for 
paying excessive non-audit fees. 

 

 1.3 Elect Director Steven R. Stemler --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/20/09 - A Community Capital Corp. 
*CPBK*  

20363C102 03/13/09 3,646 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director B. Marshall Keys --- For     
 1.2 Elect Director George B. Park ---     
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Withhold 

 Items 1.2 and 1.4: WITHHOLD votes from members 
of the Audit Committee for excessive non-audit fees. 

 

 1.3 Elect Director George D. Rodgers --- 
For 

    

 1.4 Elect Director Lex D. Walters --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

06/19/09 - A Compagnie BTP  F20118109 06/16/09 4,466 
  Ordinary Business     
 1 Approve Liquidators' Report and 

Transactions Executed by Liquidators 
For Against  Mgmt 

 This item ask shareholders to approve the 
liquidators activity within the company. As the 
company did not provide shareholders with 
information on the liquidation, especially the report 
issued by the liquidators, this proposal does not 
warrant support. 

 

 2 Approve Financial Statements and 
Statutory Reports 

For For  Mgmt 

 3 Approve Auditors' Special Report 
Regarding Related-Party Transactions 

For Against  Mgmt 

 The company had not provided the auditors' special 
report at the time this analysis was finalized. The 
absence of this report, insofar as it could include 
compensation-related agreements, means that this 
item does not warrant approval. 

 

 4 Approve Discharge of Auditors and 
Liquidators 

For For  Mgmt 

 5 Approve Allocation of Income and 
Omission of Dividends 

For For  Mgmt 

 6 Authorize Filing of Required 
Documents/Other Formalities 

For For  Mgmt 

 
 

05/13/09 - A Computer Task Group, Inc. 
*CTGX*  

205477102 03/27/09 43,628 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director John M. Palms --- 

Withhold 
    

 The Compensation Committee of the company is 
responsible for establishing, implementing, and 
continually monitoring adherence to the company's 
compensation philosophy and ensuring that 
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compensation paid to the executive officers is fair, 
reasonable and competitive. RMG finds the decision 
to enter into a contract such as the one described 
above, and under which the company would 
potentially assume an executive&#x2019;s tax-
burden, to be problematic and recommends that 
shareholders WITHHOLD votes from present 
Compensation Committee members John M. Palms 
and Daniel J. Sullivan. 

 1.2 Elect Director Daniel J. Sullivan --- 
Withhold 

    

 
 

05/19/09 - A Comstock Resources, Inc. 
*CRK*  

205768203 04/09/09 2,200 

 1 Elect Directors For For  Mgmt 
 2 Approve Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
13 percent is above the allowable cap for this 
company of 6 percent. 

 

 3 Increase Authorized Common Stock For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

05/19/09 - A Con-Way Inc *CNW*  205944101 03/30/09 108,266 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director William R. Corbin --- 

Withhold 
    

 Items 1.1 to 1.3: WITHHOLD votes from all of the 
nominees for poor pay practices. 

 

 1.2 Elect Director Robert Jaunich, II --- 
Withhold 

    

 1.3 Elect Director W. Keith Kennedy, Jr. --- 
Withhold 

    

 2 Declassify the Board of Directors For For  Mgmt 
 3 Approve Decrease in Size of Board For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

06/02/09 - A Concho Resources, Inc. 
*CXO*  

20605P101 04/17/09 290 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Steven L. Beal --- For     
 1.2 Elect Director Tucker S. Bridwell --- 

Withhold 
    



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 118 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 34.61 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/21/09 - A CONMED Corp. *CNMD*  207410101 03/31/09 57,939 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Eugene R. Corasanti --- 

For 
    

 1.2 Elect Director Joseph J. Corasanti --- 
For 

    

 1.3 Elect Director Bruce F. Daniels --- 
Withhold 

    

 Items 1.3-1.4 and 1.7: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.4 Elect Director Jo Ann Golden --- 
Withhold 

    

 1.5 Elect Director Stephen M. Mandia --- 
For 

    

 1.6 Elect Director Stuart J. Schwartz --- 
For 

    

 1.7 Elect Director Mark E. Tryniski --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 
 

05/13/09 - A ConocoPhillips *COP*  20825C104 03/16/09 969,443 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard L. Armitage --- 

For 
    

 1.2 Elect Director Richard H. Auchinleck --
- For 

    

 1.3 Elect Director James E. Copeland, Jr. -
-- For 

    

 1.4 Elect Director Kenneth M. Duberstein -
-- For 

    

 1.5 Elect Director Ruth R. Harkin --- For     
 1.6 Elect Director Harold W. McGraw III ---     
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Against 

 Vote against compensation committee members for 
approving poor pay practices. 

 

 1.7 Elect Director James J. Mulva --- 
Against 

    

 Vote against this nominee for serving as both Chair 
and CEO. 

 

 1.8 Elect Director Harald J. Norvik --- For     
 1.9 Elect Director William K. Reilly --- For     
 1.10 Elect Director Bobby S. Shackouls --- 

For 
    

 1.11 Elect Director Victoria J. Tschinkel --- 
For 

    

 1.12 Elect Director Kathryn C. Turner --- 
Against 

    

 Vote against compensation committee members for 
approving poor pay practices. 

 

 1.13 Elect Director William E. Wade, Jr. --- 
Against 

    

 Vote against compensation committee members for 
approving poor pay practices. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Adopt Principles for Health Care 

Reform 
Against For  ShrHoldr 

 While the company has not faced significant 
controversies around its health care policies or on 
health care reform, given that the company does not 
publicly disclose information or policies regarding its 
position on health care reform, and that the 
requested set of principles could move the company 
along in improving its existing disclosure and 
practices with the goal of protecting and enhancing 
shareholder value in the long term, this proposal 
warrants support. 

 

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 The advisory vote would be a confidence vote on 
the work of the compensation committee and would 
encourage constructive dialogue between the 
committee and investors on any contentious pay 
issues. 

 

 6 Report on Political Contributions Against For  ShrHoldr 
 While the company has disclosed on its policies and 

oversight of its political contribution spending, there 
is an apparent lack of policies and transparency 
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related to ConocoPhillips&#x2019; trade association 
activities, especially due to the omission of the 
minimal disclosure on Trade Association spending 
from the 2006 Sustainable Development Report that 
had been made available in a previous sustainability 
report. Additionally, although the company regularly 
updates its Web site, regarding political 
expenditures, the company does not appear to have 
published a sustainability report since 2006. 

 7 Adopt Quantitative GHG Goals for 
Products and Operations 

Against For  ShrHoldr 

 Despite the company&#x2019;s current level of 
disclosure related to its policies and strategies on 
climate change, the adoption of GHG emission 
goals for ConocoPhillips&#x2019; products and 
operations would be beneficial for both the company 
and its shareholders by providing a mechanism to 
maintain its leadership position in this area and 
could better prepare the company in markets with 
developing GHG emissions legislation. As such, we 
will vote in favor of this resolution. 

 

 8 Report on Environmental Impact of Oil 
Sands Operations in Canada 

Against For  ShrHoldr 

 The requested report does not appear to be overly 
burdensome or costly to produce. Further, such 
disclosure could be beneficial for the company and 
its shareholders by demonstrating the 
company&#x2019;s active commitment to mitigate 
financial, reputational, environmental, and regulatory 
risk relating to its current and future oil sands 
operations. Providing the lack of relevant 
information, disclosing the environmental impacts of 
the company's expanding oil sands operations in the 
Athabasca region in Canada would enable 
shareholders to thoroughly assess the risks and 
opportunities associated with the 
company&#x2019;s increased oil sands operations. 
As such, we will vote in favor of this proposal. 

 

 9 Require Director Nominee 
Qualifications 

Against Against  ShrHoldr 

 
 

04/28/09 - A Consol Energy, Inc. *CNX*  20854P109 03/05/ 09 86,325 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John Whitmire --- 

Withhold 
    

 Items 1.1, 1.3, 1.7, 1.9-1.10: WITHHOLD votes from 
Compensation Committee members James E. 
Altmeyer, Sr., Patricia A. Hammick, John T. Mills, 
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William P. Powell and John L. Whitmire for poor pay 
practices. In addition, WITHHOLD votes from 
affiliated outsider James E. Altmeyer for standing as 
an affiliated outsider on the Audit and Compensation 
committees. 

 1.2 Elect Director J. Brett Harvey --- For     
 1.3 Elect Director James E. Altmeyer, Sr. -

-- Withhold 
    

 1.4 Elect Director Philip W. Baxter --- For     
 1.5 Elect Director William E. Davis --- For     
 1.6 Elect Director Raj K. Gupta --- For     
 1.7 Elect Director Patricia A. Hammick --- 

Withhold 
    

 1.8 Elect Director David C. Hardesty, Jr. --- 
For 

    

 1.9 Elect Director John T. Mills --- Withhold     
 1.10 Elect Director William P. Powell --- 

Withhold 
    

 1.11 Elect Director Joseph T. Williams --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 Proposals seeking majority vote requirements in 
boardroom elections warrant shareholder support 
provided a majority vote requirement does not 
conflict with the state law where the company is 
incorporated. 

 

 5 Provide Early Disclosure of 
Shareholder Proposal Voting Results 

Against For  ShrHoldr 

 Earlier disclosure of voting results would enhance 
transparency and disclosure to shareholders, while 
not being overly burdensome to the company. 
Hence, this proposal merits shareholder support. 

 

 
 

05/18/09 - A Consolidated Edison, Inc. 
*ED*  

209115104 03/30/09 11,620 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Kevin Burke --- Against     
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 1.2 Elect Director Vincent A. Calarco --- 
For 
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 1.3 Elect Director George Campbell, Jr. --- 

For 
    

 1.4 Elect Director Gordon J. Davis --- For     
 1.5 Elect Director Michael J. Del Giudice --

- For 
    

 1.6 Elect Director Ellen V. Futter --- For     
 1.7 Elect Director John F. Hennessy III --- 

For 
    

 1.8 Elect Director Sally Hernandez --- For     
 1.9 Elect Director John F. Kilian --- For     
 1.10 Elect Director Eugene R. McGrath --- 

For 
    

 1.11 Elect Director Michael W. Ranger --- 
For 

    

 1.12 Elect Director L. Frederick Sutherland -
-- For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Increase Disclosure of Executive 

Compensation 
Against Against  ShrHoldr 

 
 

05/29/09 - A Constellation Energy Group, 
Inc. *CEG*  

210371100 03/27/09 125,756 

 1 Elect Director Yves C. de Balmann For For  Mgmt 
 2 Elect Director Ann C. Berzin For For  Mgmt 
 3 Elect Director James T. Brady For For  Mgmt 
 4 Elect Director James R. Curtiss For For  Mgmt 
 5 Elect Director Freeman A. Hrabowski, 

III 
For Against  Mgmt 

 Vote against compensation committee members for 
poor pay practices. 

 

 6 Elect Director Nancy Lampton For For  Mgmt 
 7 Elect Director Robert J. Lawless For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 8 Elect Director Lynn M. Martin For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 9 Elect Director Mayo A. Shattuck III For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors.         

 

 10 Elect Director John L. Skolds For For  Mgmt 
 11 Elect Director Michael D. Sullivan For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 12 Ratify Auditors For For  Mgmt 
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05/28/09 - A Continental Resources Inc/OK 
*CLR*  

212015101 04/09/09 25 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Robert J. Grant --- 

Withhold 
    

 Items 1.1-1.3: WITHHOLD votes from all of the 
nominees for failing to promote diversity on the 
board. In addition,WITHHOLD votes from Mark E. 
Monroe for failure to establish an independent 
nominating committee. 

 

 1.2 Elect Director Ellis L. McCain --- 
Withhold 

    

 1.3 Elect Director Mark E. Monroe --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

04/21/09 - A Convergys Corp. *CVG*  212485106 03/04/09 491,753 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John F. Barrett --- 

Withhold 
    

 Items 1.1-1.4: WITHHOLD votes from incumbent 
directors John F. Barrett, Willard W. Brittain, Jr., 
David F. Dougherty, and Joseph E. Gibbs for 
extending the term of its poison pill without 
shareholder approval and without a commitment to 
put it to a shareholder vote, for adopting multiple 
anti-takeover provisions in conjunction with poor 
company performance, and for failure to implement 
proposals that have received majority of votes cast. 
Additionally, WITHHOLD votes from Willard W. 
Brittain, Jr. for being a member of the Audit 
Committee when audit fees are deemed excessive. 

 

 1.2 Elect Director Willard W. Brittain, Jr. --- 
Withhold 

    

 1.3 Elect Director David F. Dougherty --- 
Withhold 

    

 1.4 Elect Director Joseph E. Gibbs --- 
Withhold 

    

 1.5 Elect Director Barry S. Rosenstein --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Amend Code of Regulation to Adopt 
Director Resignation Policy 

For For  Mgmt 
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 4 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 A majority vote standard coupled with a director 
resignation policy would give full effect to the 
shareholder franchise. As such, vote FOR the 
proposal requiring a majority vote standard for the 
election of directors. 

 

 5 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 

 
 

04/27/09 - A COOPER INDUSTRIES LTD 
*CBE*  

G24182100 02/27/09 58,460 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Ivor J. Evan as Director --- For     
 1.2 Elect Kirk S. Hachigian as Director --- 

Withhold 
    

 WITHHOLD votes from Kirk S. Hachigian for serving 
as both chairman and CEO 

 

 1.3 Elect Lawrence D. Kingsley as Director 
--- For 

    

 1.4 Elect James R. Wilson as Director --- 
Withhold 

    

 WITHHOLD votes from James R. Wilson for 
standing as a non-independent non-executive on 
the Audit Committee. 

 

 2 Ratify Ernst & Young LLP as 
Independent Auditors 

For For  Mgmt 

 3 Implement Code of Conduct Based on 
International Labor Organization 
Standards 

Against For  ShrHoldr 

 Full endorsement of the ILO principles should help 
to minimize controversies which may lead to 
financial liability, and mitigate the company's 
exposure to the risks associated with operating in 
international markets that may not have suitable 
workplace labor standards in place. 

 

 
 

04/14/09 - S Copart, Inc. *CPRT*  217204106 03/05/09 9,339 
 1 Approve Stock-for-Salary/Bonus Plan For Against  Mgmt 
 Taft Hartley will vote against this proposal.  
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05/20/09 - A Corn Products International, 

Inc. *CPO*  
219023108 03/23/09 22,887 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Luis Aranguren-Trellez --

- For 
    

 1.2 Elect Director Paul Hanrahan --- 
Withhold 

    

 Items 1.2-1.3: WITHHOLD votes from 
Compensation Committee members Paul Hanrahan 
and William S. Norman for approving tax gross-ups 
on executive perquisites. 

 

 1.3 Elect Director William S. Norman --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Declassify the Board of Directors None For  ShrHoldr 

 
 

04/30/09 - A Corning Inc. *GLW*  219350105 02/26/09 571,415 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James B. Flaws --- For     
 1.2 Elect Director James R. Houghton --- 

For 
    

 1.3 Elect Director James J. O'Connor --- 
Withhold 

    

 WITHHOLD votes from Compensation Committee 
member James J. O&#x2019;Connor for poor pay 
practices. 

 

 1.4 Elect Director Deborah D. Rieman --- 
For 

    

 1.5 Elect Director Peter F. Volanakis --- 
For 

    

 1.6 Elect Director Mark S. Wrighton --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 Proposals seeking majority vote requirements in 
boardroom elections warrant shareholder support 
provided a majority vote requirement does not 
conflict with the state law where the company is 
incorporated. 

 

 4 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 
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06/11/09 - A Corporate Executive Board 

Co. (The) *EXBD*  
21988R102 04/16/09 25 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Thomas L. Monahan, III 

--- Withhold 
    

 WITHHOLD votes from Thomas L. Monahan III for 
serving as both chairman and CEO. 

 

 1.2 Elect Director Gregor S. Bailar --- 
Withhold 

    

 Items 1.2 and 1.4-1.5: WITHHOLD votes from 
members of the Audit Committee due to excessive 
non-audit fees. 

 

 1.3 Elect Director Stephen M. Carter --- 
For 

    

 1.4 Elect Director Gordon J. Coburn --- 
Withhold 

    

 1.5 Elect Director Nancy J. Karch --- 
Withhold 

    

 1.6 Elect Director David W. Kenny --- For     
 1.7 Elect Director Daniel O. Leemon --- 

For 
    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/14/09 - A Corporate Office Properties 
Trust, Inc. *OFC*  

22002T108 03/16/09 534 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jay H. Shidler --- 

Withhold 
    

 Items 1.1, 1.4 and 1.8: A WITHHOLD vote from 
Nominating Committe members Robert L. Denton, 
Jay H. Shidler and Kenneth S. Sweet Jr. is 
warranted for failure to promote diversity on the 
board. 

 

 1.2 Elect Director Clay W. Hamlin, III --- 
For 

    

 1.3 Elect Director Thomas F. Brady --- For     
 1.4 Elect Director Robert L. Denton --- 

Withhold 
    

 Items 1.4, 1.7 and 1.9: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.5 Elect Director Douglas M. Firstenberg -
-- For 

    

 1.6 Elect Director Randall M. Griffin --- For     
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 1.7 Elect Director Steven D. Kesler --- 

Withhold 
    

 1.8 Elect Director Kenneth S. Sweet, Jr. --- 
Withhold 

    

 1.9 Elect Director Kenneth D. Wethe --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/14/09 - A Corrections Corporation of 
America *CXW*  

22025Y407 03/17/09 4,446 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Directors William F. Andrews --- 

For 
    

 1.2 Elect Directors John D. Ferguson --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.3 Elect Directors Donna M. Alvarado --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 21.90 percent 
of total fees. 

 

 1.4 Elect Directors Lucius E. Burch, III --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 21.90 percent 
of total fees. 

 

 1.5 Elect Directors John D. Correnti --- For     
 1.6 Elect Directors Dennis W. Deconcini --- 

For 
    

 1.7 Elect Directors John R. Horne --- For     
 1.8 Elect Directors C. Michael Jacobi --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 21.90 percent 
of total fees. 

 

 1.9 Elect Directors Thurgood Marshall, Jr.     
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--- For 

 1.10 Elect Directors Charles L. Overby --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 21.90 percent 
of total fees. 

 

 1.11 Elect Directors John R. Prann, Jr. --- 
For 

    

 1.12 Elect Directors Joseph V. Russell --- 
For 

    

 1.13 Elect Directors Henri L. Wedell --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 21.90 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Report on Political Contributions Against For  ShrHoldr 
 Such information could help shareholders assess 

the risks and benefits associated with public policy 
activities without significant cost, burden, or 
strategic risk for the company. As such, this 
resolution warrants support. 

 

 
 

05/07/09 - A Covance Inc. *CVD*  222816100 03/16/09 425 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Report on Animal Welfare Act 

Violations 
Against For  ShrHoldr 

 Adoption of this proposal will further enhance and 
promote the company&#x2019;s commitment 
towards preventing violations of animal welfare 
regulations, help minimize controversies that may 
lead to financial liability, and mitigate the company's 
exposure to the risks associated with its operations. 
As such, this proposal warrants support. 

 

 
 

05/07/09 - A Covanta Holding Corp. *CVA*   22282E102 03/26/09 175 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
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         The plan expressly permits the reloading of 

stock options. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/21/09 - A Coventry Health Care Inc. 
*CVH*  

222862104 03/23/09 264,813 

 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Ratify Auditors For For  Mgmt 
         

 
 

05/28/09 - C Covidien plc *COV*  G2552X108 04/17/09 334,082 
 1 Approve Reincorporation from 

Bermuda to Ireland through Scheme of 
Arrangement 

For For  Mgmt 

 2 Approve the Creation of Distributable 
Reserves of Covidien plc 

For For  Mgmt 

 3 Adjourn Meeting For For  Mgmt 
 
 

05/13/09 - A Cray Inc. *CRAY*  225223304 03/16/09 1,055,595 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director William C. Blake --- 

Withhold 
    

 Items 1.1 to 1.8: WITHHOLD votes from the entire 
board for approving a buyout of underwater options 
without seeking prior shareholder approval. 

 

 1.2 Elect Director John B. Jones, Jr. --- 
Withhold 

    

 Items 1.2-1.4 and 1.7: WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 1.3 Elect Director Stephen C. Kiely --- 
Withhold 

    

 1.4 Elect Director Frank L. Lederman --- 
Withhold 

    

 1.5 Elect Director Sally G. Narodick --- 
Withhold 

    

 1.6 Elect Director Daniel C. Regis --- 
Withhold 

    

 1.7 Elect Director Stephen C. Richards --- 
Withhold 
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 1.8 Elect Director Peter J. Ungaro --- 

Withhold 
    

 2 Approve Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent. In 
addition, the shareholder value transfer is above the 
allowable cap. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/21/09 - A Crown Castle International 
Corp. *CCI*  

228227104 03/23/09 59,300 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Cindy Christy --- For     
 1.2 Elect Director Ari Q. Fitzgerald --- 

Withhold 
    

 WITHHOLD votes from Ari Q. Fitzgerald, Robert E. 
Garrison II and John P. Kelly due to the existence of 
several anti-takeover provisions in conjunction with 
poor company performance. 

 

 1.3 Elect Director Robert E. Garrison II --- 
Withhold 

    

 1.4 Elect Director John P. Kelly --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

04/23/09 - A Crown Holdings, Inc. *CCK*  228368106 03/10/09 2,578 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jenne K. Britell --- 

Withhold 
    

 Items 1.1, 1.4, 1.6-1.7 and 1.10: WITHHOLD votes 
from Audit Committee members when non-audit 
fees are excessive. 

 

 1.2 Elect Director John W. Conway --- 
Withhold 

    

 WITHHOLD votes from John W. Conway for serving 
as both board chair and CEO 

 

 1.3 Elect Director Arnold W. Donald --- 
Withhold 

    

 Items 1.3, 1.5 and 1.9: WITHHOLD votes from 
present Compensation Committee members Arnold 
W. Donald, Hans J. Loliger, and Jim L. Turner for 
poor pay practices. 

 

 1.4 Elect Director William G. Little --- 
Withhold 
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 1.5 Elect Director Hans J. Loliger --- 

Withhold 
    

 1.6 Elect Director Thomas A. Ralph --- 
Withhold 

    

 1.7 Elect Director Hugues Du Rouret --- 
Withhold 

    

 1.8 Elect Director Alan W. Rutherford --- 
For 

    

 1.9 Elect Director Jim L. Turner --- 
Withhold 

    

 1.10 Elect Director William S. Urkiel --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/19/09 - A CSG Systems International, 
Inc. *CSGS*  

126349109 03/23/09 116,400 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/06/09 - A CSX Corp. *CSX*  126408103 03/06/09 153,998 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director D. M. Alvarado --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.2 Elect Director A. Behring --- Withhold     
 WITHHOLD votes from compensation committee 

members for approving a poor pay practice. 

 

 1.3 Elect Director Sen. J. B. Breaux --- For     
 1.4 Elect Director S. T. Halverson --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.5 Elect Director E. J. Kelly, III --- For     
 1.6 Elect Director G. H. Lamphere --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.7 Elect Director J. D. McPherson --- For     
 1.8 Elect Director T. T. O'Toole --- For     
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 1.9 Elect Director D. M. Ratcliffe --- For     
 1.10 Elect Director D. J. Shepard --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.11 Elect Director M. J. Ward --- Withhold     
 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

04/20/09 - A CTC Media Inc *CTCM*  12642X106 03/16/09 25 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Hans-Holger Albrecht --- 

Withhold 
    

 RMG recommends shareholders WITHHOLD votes 
from Hans-Holger Albrecht at this year's annual 
meeting for poor attendance. In addition, we 
recommend that shareholders WITHHOLD votes 
from Peter Aven for standing as an affiliated 
outsider on the Compensation and Nominating 
&amp; Governance committees. 

 

 1.2 Elect Director Peter Aven --- Withhold     
 1.3 Elect Director Charles J. Burdick --- 

Withhold 
    

 Nominee is audit committee member and company 
paid excessive non-audit fees. 

 

 1.4 Elect Director Alexander Rodnyansky -
-- For 

    

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/27/09 - A CTS Corp. *CTS*  126501105 04/09/09 76,781 
 1 Elect Directors For For  Mgmt 
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

06/04/09 - A Cubist Pharmaceuticals, Inc. 
*CBST*  

229678107 04/09/09 32,577 

 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Kenneth Bate --- 

Withhold 
    

 WITHHOLD votes from members of the Audit 
Committee for excessive non-audit fees. 

 

 1.2 Elect Director Nancy Hutson --- For     
 1.3 Elect Director Martin Soeters --- For     
 2 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 3 Amend Non-Employee Director 
Omnibus Stock Plan 

For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/23/09 - A Cullen/Frost Bankers, Inc. 
*CFR*  

229899109 03/06/09 7,700 

 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
         

 
 

05/12/09 - A Cummins , Inc. *CMI*  231021106 03/16/09 92,963 
 1 Elect Director Robert J. Bernhard For For  Mgmt 
 2 Elect Director Robert J. Darnall For For  Mgmt 
 3 Elect Director Robert K. Herdman For For  Mgmt 
 4 Elect Director Alexis M. Herman For For  Mgmt 
 5 Elect Director N. Thomas Linebarger For For  Mgmt 
 6 Elect Director William I. Miller For For  Mgmt 
 7 Elect Director Georgia R. Nelson For For  Mgmt 
 8 Elect Director Theodore M. Solso For Against  Mgmt 
 Vote against for serving as both Chair and CEO.  

 9 Elect Director Carl Ware For For  Mgmt 
 10 Ratify Auditors For For  Mgmt 
 11 Amend Omnibus Stock Plan For For  Mgmt 
 12 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 13 Adopt and Implement ILO-based 
Human Rights Policy 

Against Against  ShrHoldr 

 
 

05/06/09 - A CVS Caremark Corp *CVS*  126650100 03/12/09 801,605 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Edwin M. Banks --- For     
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 1.2 Elect Director C. David Brown II --- For     
 1.3 Elect Director David W. Dorman --- For     
 1.4 Elect Director Kristen E. Gibney 

Williams --- For 
    

 1.5 Elect Director Marian L. Heard --- For     
 1.6 Elect Director William H. Joyce --- For     
 1.7 Elect Director Jean-Pierre Million --- 

For 
    

 1.8 Elect Director Terrence Murray --- For     
 1.9 Elect Director C.A. Lance Piccolo --- 

For 
    

 1.10 Elect Director Sheli Z. Rosenberg --- 
For 

    

 1.11 Elect Director Thomas M. Ryan --- 
Against 

    

 Vote AGAINST nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.12 Elect Director Richard J. Swift --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Amend Articles/Bylaws/Charter -- Call 

Special Meetings 
Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 4 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence 

between the executive and board branches of a 
company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. As such, this proposal merits 
approval. 

 

 5 Report on Political Contributions Against For  ShrHoldr 
 As such information could help shareholders assess 

the risks and benefits associated with public policy 
activities without significant cost, burden, or 
strategic risk for the company, support on this 
proposal is recommended. 

 

 6 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 
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05/13/09 - A CyberSource Corporation 

*CYBS*  
23251J106 03/17/09 3,433 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert E. Donahue --- 

For 
    

 1.2 Elect Director John J. McDonnell, Jr. --
- For 

    

 1.3 Elect Director William S. McKiernan --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.4 Elect Director Steven P. Novak --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.5 Elect Director Richard Scudellari --- 
For 

    

 1.6 Elect Director Kenneth R. Thornton --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.7 Elect Director Carl F. Pascarella --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent. 

 

 4 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 
 

05/21/09 - A Cymer, Inc. *CYMI*  232572107 03/23/09 100 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charles J. Abbe --- For     
 1.2 Elect Director Robert P. Akins --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.3 Elect Director Edward H. Braun --- For     
 1.4 Elect Director Michael R. Gaulke --- 

For 
    

 1.5 Elect Director William G. Oldham --- 
For 

    

 1.6 Elect Director Peter J. Simone --- For     
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 1.7 Elect Director Young K. Sohn --- For     
 1.8 Elect Director Jon D. Tompkins --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
         

 
 

05/22/09 - A Cypress Semiconductor Corp. 
*CY*  

232806109 03/24/09 150 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director T.J. Rodgers --- For     
 1.2 Elect Director W. Steve Albrecht --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 44.90 percent 
of total fees. 

 

 1.3 Elect Director Eric A. Benhamou --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 44.90 percent 
of total fees. 

 

 1.4 Elect Director Lloyd Carney --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 44.90 percent 
of total fees. 

 

 1.5 Elect Director James R. Long --- For     
 1.6 Elect Director J. Daniel McCranie --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 44.90 percent 
of total fees. 

 

 1.7 Elect Director Evert van de Ven --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Approve Repricing of Options For Against  Mgmt 
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 This proposal does not warrant support because (i) 

it undermines the concept that stock options are 
long-term incentives; (ii) it will allow the company to 
reprice awards in the future without seeking 
shareholder approval; and (iii) eligible awards might 
not have been underwater for a significant amount 
of time. 

 

 
 

04/16/09 - A Cytec Industries Inc. *CYT*  232820100 02/20/09 91,393 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Barry C. Johnson --- For     
 1.2 Elect Director Carol P. Lowe --- For     
 1.3 Elect Director Thomas W. Rabaut --- 

Withhold 
    

 We will vote FOR the director nominees with the 
exception of Compensation Committee member 
Thomas W. Rabaut, from whom we will WITHHOLD 
votes for the enhanced SERP benefits. 

 

 1.4 Elect Director James R. Stanley --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/05/09 - A Danaher Corp. *DHR*  235851102 03/09/09 66,136 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mortimer M. Caplin --- 

Against 
    

 Items 1.1-1.2: Vote AGAINST Compensation 
Committee members Mortimer M. Caplin and 
Donald J. Ehrlich for allowing the provision of 
excessive aircraft perquisite and for approving the 
single trigger provision on equity awards. 

 

 1.2 Elect Director Donald J. Ehrlich --- 
Against 

    

 1.3 Elect Director Walter G. Lohr, Jr. --- 
Against 

    

 Vote AGAINST Walter G. Lohr, Jr. for standing as 
an affiliated outsider on the Nominating Committee. 

 

 1.4 Elect Director Linda P. Hefner --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Adopt Employment Contract Against For  ShrHoldr 
 While the company has adopted a position this year 

that it will not agree to any tax-reimbursement or 
gross-up provisions in any future executive officer 
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compensation arrangement, this proposal warrants 
shareholder support because the company did not 
effectively address the auto-renewal feature in 
potential future agreements. 

 5 Stock Retention/Holding Period Against For  ShrHoldr 
 In this case, the company does not have a retention 

ratio nor a holding period requirement. Further, the 
company does not address post termination holding 
period requirements. Requiring senior executives to 
hold equity awards for at least two years following 
their termination or retirement builds long-term 
exposure and better aligns executive incentives with 
the interests of all shareholders by helping ensure 
that executives share both the upside and downside 
risk of their actions at the company with 
shareholders over a reasonable long-term period. 
Additionally, companies should adopt policies that 
prohibit executives from using company stock as 
collateral for margin loans and speculating in 
company stock or using company stock in hedging 
activity, as such activities undermine the ultimate 
alignment with long-term shareholder interests. 

 

 6 Report on Mercury Product Policies Against For  ShrHoldr 
 Based on the lack of company policies relating to 

dental amalgam risks and opportunities, providing 
the heightening regulatory oversights of dental 
amalgam in the United States and abroad, and 
given the persistent debates over the safety of such 
products, there appears to be a reasonable basis for 
Danaher to better inform shareholders of its policies 
relating to products which could pose risks to human 
health. As such, this resolution merits shareholder 
support. 

 

 
 

05/12/09 - A Darling International, Inc. 
*DAR*  

237266101 03/23/09 1,339 

 1 Elect Director Randall C. Stuewe For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 2 Elect Director O. Thomas Albrecht For Against  Mgmt 
 Items 2 to 7: Vote against compensation committee 

members for engaging in poor compensation 
practices. 

 

 3 Elect Director C. Dean Carlson For Against  Mgmt 
 4 Elect Director Marlyn Jorgensen For Against  Mgmt 
 5 Elect Director John D. March For Against  Mgmt 
 6 Elect Director Charles Macaluso For Against  Mgmt 
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 7 Elect Director Michael Urbut For Against  Mgmt 
 8 Ratify Auditors For For  Mgmt 

 
 

06/15/09 - A DaVita Inc. *DVA*  23918K108 04/20/09 100 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charles G. Berg --- For     
 1.2 Elect Director Willard W. Brittain, Jr. --- 

For 
    

 1.3 Elect Director Paul J. Diaz --- For     
 1.4 Elect Director Peter T. Grauer --- 

Against 
    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.5 Elect Director John M. Nehra --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.6 Elect Director William L. Roper --- For     
 1.7 Elect Director Kent J. Thiry --- Against     
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 1.8 Elect Director Roger J. Valine --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.9 Elect Director Richard C. Vaughan --- 
For 

    

 2 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 
 

06/24/09 - A Daxor Corp. *DXR*  239467103 05/13/09 1,480 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Joseph Feldschuh --- 

Withhold 
    

 WITHHOLD votes from Mr. Feldschuh for failure to 
establish independent nominating and 
compensation committees. Additionally, WITHHOLD 
votes from Joseph Feldschuh for serving as both 
chairman and CEO. Also, as the company has not 
formed a nominating committee, vote against entire 
board for failure to promote diversity on the board. 

 

 1.2 Elect Director Robert Willens --- 
Withhold 
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 Items 1.2-1.4: WITHHOLD votes from members of 

the Audit Committee due to excessive non-audit 
fees. 

 

 1.3 Elect Director James A. Lombard --- 
Withhold 

    

 1.4 Elect Director Martin S. Wolpoff --- 
Withhold 

    

 1.5 Elect Director Mario Biaggi, Jr. --- 
Withhold 

    

 1.6 Elect Director Bernard Saxe --- 
Withhold 

    

 1.7 Elect Director Stanley Epstein --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 

 
 

05/21/09 - A Dean Foods Company *DF*  242370104 03/25/09 205,167 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Janet Hill --- Withhold     
 WITHHOLD votes from nominees up for election 

this year, Janet Hill and Hector M. Nevares, for 
approving poor pay practices and for enabling pay-
for-performance disconnectedness. 

 

 1.2 Elect Director Hector M. Nevares --- 
Withhold 

    

 2 Amend Omnibus Stock Plan For Against  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/05/09 - A Delphi Financial Group, Inc. 
*DFG*  

247131105 03/31/09 2,150 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Philip R. O'Connor --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Robert Rosenkranz --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
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directors. 

 1.3 Elect Director Donald A. Sherman --- 
For 

    

 1.4 Elect Director Kevin R. Brine --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.5 Elect Director Edward A. Fox --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director Steven A. Hirsh --- For     
 1.7 Elect Director Harold F. Ilg --- For     
 1.8 Elect Director James M. Litvack --- For     
 1.9 Elect Director James N. Meehan --- 

For 
    

 1.10 Elect Director Robert M. Smith, Jr. --- 
For 

    

 1.11 Elect Director Robert F. Wright --- For     
 2 Amend Executive Incentive Bonus 

Plan 
For For  Mgmt 

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
28 percent is above the allowable cap for this 
company of 9 percent.         CRPTF votes against 
proposals for equity-based compensation plans if 
the company&#x2019;s three-year burn rate 
exceeds three percent or the industry average. 

 

 4 Approve Stock Option Exchange 
Program 

For Against  Mgmt 

 As the proposed exchange program has a number 
of problematic provisions, this proposal does not 
warrant support. 

 

 
 

06/22/09 - A Delta Air Lines, Inc. *DAL*  247361702 04/24/09 100 
 1 Elect Director Richard H. Anderson For For  Mgmt 
 2 Elect Director Roy J. Bostock For Against  Mgmt 
 Vote against nominee whose attendance of 

meetings is less than 75 percent without valid 
reason.        Vote against audit committee members 
if the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.80 percent 
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of total fees. 

 3 Elect Director John S. Brinzo For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 16.80 percent of total 
fees. 

 

 4 Elect Director Daniel A. Carp For For  Mgmt 
 5 Elect Director John M. Engler For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 16.80 percent of total 
fees. 

 

 6 Elect Director Mickey P. Foret For For  Mgmt 
 7 Elect Director David R. Goode For For  Mgmt 
 8 Elect Director Paula Rosput Reynolds For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 16.80 percent of total 
fees. 

 

 9 Elect Director Kenneth C. Rogers For For  Mgmt 
 10 Elect Director Rodney E. Slater For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 16.80 percent of total 
fees. 

 

 11 Elect Director Douglas M. Steenland For For  Mgmt 
 12 Elect Director Kenneth B. Woodrow For For  Mgmt 
 13 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 14 Provide for Cumulative Voting Against For  ShrHoldr 
 Since the company fails to meet the requirements, 

in that it has not adopted proxy access or a similar 
structure, this proposal warrants support. 

 

 
 

05/22/09 - A Deltek Inc. *PROJ*  24784L105 03/26/09 13,200 
 1 Elect Director Michael Ajouz For Against  Mgmt 
 Items 1, 3, 5 and 7-8: Vote AGAINST Kathleen 

deLaski for standing as an affiliated outsider on the 
Compensation Committee, for failure to establish an 
independent nominating committee, and for failure 
to establish a majority independent board. 
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Additionally, vote AGAINST Albert Notini for 
standing as an affiliated outsider on the Audit 
Committee, for failure to establish an independent 
nominating committee, and for failure to establish a 
majority independent board, and Alok Singh for 
standing as an insider on the Compensation 
Committee, for failure to establish an independent 
nominating committee, and for failure to establish a 
majority independent board. Lastly, vote AGAINST 
Michael B. Ajouz and Kevin T. Parker for failure to 
establish an independent nominating committee. 

 2 Elect Director Nanci E. Caldwell For For  Mgmt 
 3 Elect Director Kathleen deLaski For Against  Mgmt 
 4 Elect Director Joseph M. Kampf For For  Mgmt 
 5 Elect Director Steven B. Klinsky For Against  Mgmt 
 6 Elect Director Thomas M. Manley For For  Mgmt 
 7 Elect Director Albert A. Notini For Against  Mgmt 
 8 Elect Director Kevin T. Parker For Against  Mgmt 
 Vote AGAINST Kevin T. Parker for serving as both 

board chair and CEO. 

 

 9 Elect Director Janet R. Perna For For  Mgmt 
 10 Elect Director Alok Singh For Against  Mgmt 
 11 Ratify Auditors For For  Mgmt 

 
 

04/29/09 - A Deluxe Corp. *DLX*  248019101 03/04/09 174,323 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/12/09 - A Dentsply International, Inc. 
*XRAY*  

249030107 03/16/09 17,100 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Wendy L Dixon --- For     
 1.2 Elect Director Leslie A. Jones --- For     
 1.3 Elect Director Bret W. Wise --- 

Withhold 
    

 WITHHOLD votes from Bret W. Wise for serving as 
both chairman and CEO. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

04/09/09 - S Developers Diversified Realty 
Corp. *DDR*  

251591103 03/06/09 3,194 

 1 Approve Issuance of Shares for a 
Private Placement 

For For  Mgmt 

 2 Amend Stock Ownership Limitations For For  Mgmt 
 3 Amend Securities Transfer Restrictions For For  Mgmt 
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 4 Fix Number of Directors For For  Mgmt 
 5 Adjourn Meeting For For  Mgmt 

 
 

06/25/09 - A Developers Diversified Realty 
Corp. *DDR*  

251591103 04/29/09 201 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Dean S. Adler --- For     
 1.2 Elect Director Terrance R. Ahern --- 

For 
    

 1.3 Elect Director Robert H. Gidel --- For     
 1.4 Elect Director Daniel B. Hurwitz --- For     
 1.5 Elect Director Volker Kraft --- For     
 1.6 Elect Director Victor B. MacFarlane --- 

For 
    

 1.7 Elect Director Craig Macnab --- For     
 1.8 Elect Director Scott D. Roulston --- For     
 1.9 Elect Director Barry A. Sholem --- For     
 1.10 Elect Director William B. Summers, Jr. 

--- For 
    

 1.11 Elect Director Scott A. Wolstein --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Increase Authorized Common Stock For Against  Mgmt 
 Large increases in authorized common stock may 

be used for anti-tak eover devices or to fund 
undesirable increases in executive stock options 
without shareholder approval. As such, this proposal 
does not merit support. 

 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 
         

 
 

06/03/09 - A Devon Energy Corp. *DVN*  25179M103 04/06/09 206,497 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert L. Howard --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director Michael M. Kanovsky --- 
For 

    

 1.3 Elect Director J. Todd Mitchell --- For     
 1.4 Elect Director J. Larry Nichols ---     
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Withhold 

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Elect Director Robert A. Mosbacher, 
Jr. 

For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
         

 4 Approve Omnibus Stock Plan For For  Mgmt 
 5 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 A majority vote standard coupled with the 
company's existing director resignation policy would 
give full effect to the shareholder franchise. As such, 
this proposal merits support.         

 

 
 

05/19/09 - A Diamond Offshore Drilling, 
Inc. *DO*  

25271C102 03/23/09 5,800 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director James S. Tisch --- 

Withhold 
    

 Items 1.1 to 1.9: WITHHOLD votes from all 
nominees for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating committee. 

 

 1.2 Elect Director Lawrence R. Dickerson -
-- Withhold 

    

 WITHHOLD votes from non-independent directors 
for failure to establish an independent nominating 
committee. 

 

 1.3 Elect Director John R. Bolton --- 
Withhold 

    

 1.4 Elect Director Charles L. Fabrikant --- 
Withhold 

    

 1.5 Elect Director Paul G. Gaffney II --- 
Withhold 

    

 1.6 Elect Director Edward Grebow --- 
Withhold 

    

 1.7 Elect Director Herbert C. Hofmann --- 
Withhold 

    

 WITHHOLD votes from non-independent directors 
for failure to establish an independent nominating 
committee. 

 

 1.8 Elect Director Arthur L. Rebell --- 
Withhold 
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 WITHHOLD votes from nominee whose attendance 

of meetings is less than 75 percent without valid 
reason.         WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating committee. 

 

 1.9 Elect Director Raymond S. Troubh --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
         

 
 

06/03/09 - A Dicks Sporting Goods Inc 
*DKS*  

253393102 04/06/09 50 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

04/23/09 - A Diebold, Inc. *DBD*  253651103 02/27/09 25 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Phillip R. Cox --- 

Withhold 
    

 Items 1.1 and 1.3-1.5: WITHHOLD votes from the 
Compensation Committee members Phillip B. 
Lassiter (Chair), Phillip R. Cox, Gale S. Fitzgerald, 
and John N. Lauer for poor pay practices. 

 

 1.2 Elect Director Richard L. Crandall --- 
Withhold 

    

 Items 1.2, 1.6 and 1.8-1.9: WITHHOLD votes from 
the Audit Committee members Henry D. G. Wallace 
(Chairman), Richard L. Crandall, Eric J. Roorda, and 
Alan J. Weber for poor accounting practices. In 
addition, WITHHOLD votes from members of the 
Audit Committee for excessive non-audit fees. 

 

 1.3 Elect Director Gale S. Fitzgerald --- 
Withhold 

    

 1.4 Elect Director Phillip B. Lassiter --- 
Withhold 

    

 1.5 Elect Director John N. Lauer --- 
Withhold 

    

 1.6 Elect Director Eric J. Roorda --- 
Withhold 

    

 1.7 Elect Director Thomas W. Swidarski --- 
For 

    

 1.8 Elect Director Henry D. G. Wallace --- 
Withhold 

    

 1.9 Elect Director Alan J. Weber --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
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         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The plan contains a liberal change in control 

definition. As such, this proposal warrants 
shareholder opposition. 

 

 
 

04/28/09 - A Digital Realty Trust Inc. *DLR*  253868103 03/03/09 547 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/16/09 - A Dillard's, Inc. *DDS*  254067101 03/31/09 368 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director James A. Haslam, III --- 

Withhold 
    

 Items 1.1-1.4: A WITHHOLD vote from all the 
nominees for failure to promote diversity on the 
board in the absence of a nominating committee. 

 

 1.2 Elect Director R. Brad Martin --- 
Withhold 

    

 1.3 Elect Director Frank R. Mori --- 
Withhold 

    

 1.4 Elect Director Nick White --- Withhold     
 2 Amend Restricted Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of ten percent is above the 
allowable cap for this company of nine percent. 

 

 
 

04/21/09 - A Discover Financial Services 
*DFS*  

254709108 02/23/09 68,605 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jeffrey S. Aronin --- For     
 1.2 Elect Director Mary K. Bush --- For     
 1.3 Elect Director Gregory C. Case --- For     
 1.4 Elect Director Robert M. Devlin --- For     
 1.5 Elect Director Cynthia A. Glassman --- 

For 
    

 1.6 Elect Director Richard H. Lenny --- For     
 1.7 Elect Director Thomas G. Maheras --- 

For 
    

 1.8 Elect Director Michael H. Moskow --- 
For 

    

 1.9 Elect Director David W. Nelms --- 
Against 
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 Vote AGAINST nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 1.10 Elect Director E. Follin Smith --- For     
 1.11 Elect Director Lawrence A.Weinbach --

- For 
    

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/11/09 - A Discovery Communications, 
Inc. *DISCA*   

25470F104 03/16/09 26,500 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Robert R. Beck --- 

Withhold 
    

 CRPTF WITHHOLDS votes from the entire board of 
directors (excepting new nominees) for failure to 
submit the company's poison pill to a shareholder 
vote. 

 

 1.2 Elect Director J. David Wargo --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        CRPTF WITHHOLDS votes from the 
entire board of directors (excepting new nominees) 
for failure to submit the company's poison pill to a 
shareholder vote. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/11/09 - A DISH Network Corp. *DISH*  25470M109 03/16/09 53,840 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director James DeFranco --- 

Withhold 
    

 Items 1.1-1.3, 1.6 and 1.8: WITHHOLD votes from 
Charles W. Ergen, Cantey Ergen, James DeFranco, 
David Moskowitz, and Carl E. Vogel for failure to 
establish a majority independent board. 

 

 1.2 Elect Director Cantey Ergen --- 
Withhold 

    

 1.3 Elect Director Charles W. Ergen --- 
Withhold 

    

 WITHHOLD votes from Charles W. Ergen for 
serving as both chairman and CEO. 

 

 1.4 Elect Director Steven R. Goodbarn --- 
Withhold 
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 Items 1.4-1.5 and 1.7: WITHHOLD votes from 

Compensation Committee members Steven R. 
Goodbarn, Gary S. Howard, and Tom A. Ortolf for 
allowing the provision of excessive perk. 

 

 1.5 Elect Director Gary S. Howard --- 
Withhold 

    

 1.6 Elect Director David K. Moskowitz --- 
Withhold 

    

 1.7 Elect Director Tom A. Ortolf --- 
Withhold 

    

 1.8 Elect Director Carl E. Vogel --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 34 percent is above the 
allowable cap for this company of 12 percent. 
Additionally, the plan allows repricing of underwater 
stock options without shareholder approval, which 
reduces the incentive value of the plan. 

 

 4 Approve Stock Option Exchange 
Program 

For Against  Mgmt 

 Due to the limited amount of disclosure, we are not 
able to determine if this proposal is beneficial to 
shareholders. Consequently, a vote AGAINST this 
proposal is warranted. 

 

 
 

06/18/09 - A Dollar Tree Inc. *DLTR*  256746108 04/17/09 325,961 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Arnold S. Barron --- 

Withhold 
    

 Items 1.1-1.4: WITHHOLD votes from independent 
outsiders Arnold S. Barron, Thomas A. Saunders III, 
and Carl P. Zeithaml and affiliated outsider J. 
Douglas Perry for failure to implement the proposal 
to declassify the board. 

 

 1.2 Elect Director J. Douglas Perry --- 
Withhold 

    

 1.3 Elect Director Thomas A. Saunders III 
--- Withhold 

    

 1.4 Elect Director Carl P. Zeithaml --- 
Withhold 

    

 2 Declassify the Board of Directors Against For  ShrHoldr 
 All directors should be accountable on an annual 

basis. A classified board can entrench management 
and effectively preclude most takeover bids or proxy 
contests. Board classification forces the full 
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incumbent board, who has the authority to decide on 
offers without shareholder approval, to negotiate 
with dissidents and would-be acquirers. 

 
 

05/05/09 - A Dominion Resources, Inc. *D*  25746U109 02/27/09 150,984 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Peter W. Brown --- For     
 The CEO's compensation did not increase from 

2007 to 2008, hence, there is no pay-for-
performance disconnect. It is recommended that 
shareholders vote for all of the directors on the 
ballot. 

 

 1.2 Elect Director George A. Davidson, Jr. 
--- For 

    

 1.3 Elect Director Thomas F. Farrell, II --- 
Against 

    

 WITHHOLD from this nominee for serving as both 
Chair and CEO. 

 

 1.4 Elect Director John W. Harris --- 
Against 

    

 Vote AGAINST Compensation Committee members 
John W. Harris, Robert S. Jepson Jr., Mark J. 
Kington, Frank S. Royal, and David A. Wollard for 
poor pay practices. 

 

 1.5 Elect Director Robert S. Jepson, Jr. --- 
Against 

    

 vote AGAINST Compensation Committee members 
John W. Harris, Robert S. Jepson Jr., Mark J. 
Kington, Frank S. Royal, and David A. Wollard for 
poor pay practices. 

 

 1.6 Elect Director Mark J. Kington --- 
Against 

    

 Vote AGAINST Compensation Committee members 
John W. Harris, Robert S. Jepson Jr., Mark J. 
Kington, Frank S. Royal, and David A. Wollard for 
poor pay practices. 

 

 1.7 Elect Director Benjamin J. Lambert, III 
--- For 

    

 1.8 Elect Director Margaret A. McKenna --- 
For 

    

 1.9 Elect Director Frank S. Royal --- 
Against 

    

 vote AGAINST Compensation Committee members 
John W. Harris, Robert S. Jepson Jr., Mark J. 
Kington, Frank S. Royal, and David A. Wollard for 
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poor pay practices. 

 1.10 Elect Director David A. Wollard --- 
Against 

    

 Vote AGAINST Compensation Committee members 
John W. Harris, Robert S. Jepson Jr., Mark J. 
Kington, Frank S. Royal, and David A. Wollard for 
poor pay practices. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Establish Fossil-Fuel-Free Energy 

Goal 
Against Against  ShrHoldr 

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 The advisory vote would be a confidence vote on 
the work of the compensation committee and would 
encourage constructive dialogue between the 
committee and investors on any contentious pay 
issues. Companies should be encouraged to allow 
shareholders to express their opinions of executive 
compensation practices by establishing an annual 
referendum process. An advisory vote on executive 
compensation is another step forward in enhancing 
board accountability.         

 

 6 Submit SERP to Shareholder Vote Against For  ShrHoldr 
 Because the company's SERP confers 

extraordinary benefits not included in employee-
wide plans, we believe that the proposal warrants 
shareholder support. Further, the board is able to 
implement this policy in a manner that does not 
violate any existing employment agreement or 
vested pension benefit. 

 

 
 

05/29/09 - A Domtar Corp. *UFS*  257559104 04/14/09 1,250 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Reverse Stock Split For For  Mgmt 

 
 

04/16/09 - A Donegal Group Inc. *DGICB*  257701201 02/27/09 438,776 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
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06/15/09 - A Dot Hill Systems Corporation 

*HILL*  
25848T109 04/27/09 1,875,800 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charles F. Christ --- For     
 1.2 Elect Director Thomas H. Marmen --- 

For 
    

 1.3 Elect Director R.M. Sherwood, III --- 
Withhold 

    

 WITHHOLD votes from members of the Audit 
Committee due to excessive non-audit fees. 

 

 2 Approve Omnibus Stock Plan For Against  Mgmt 
 The burn rate exceeds the 3 percent threshold.  

 3 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/07/09 - A Dover Corporation *DOV*  260003108 03/10/09 245,926 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director D. H. Benson --- For     
 1.2 Elect Director R. W. Cremin --- For     
 1.3 Elect Director T. J. Derosa --- Against     
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 11.46 percent of total 
fees. 

 

 1.4 Elect Director J-P. M. Ergas --- For     
 1.5 Elect Director P. T. Francis --- For     
 1.6 Elect Directors K. C. Graham --- For     
 1.7 Elect Director J. L. Koley --- For     
 1.8 Elect Director R. A. Livingston --- For     
 1.9 Elect Director R. K. Lochridge --- For     
 1.10 Elect Director B. G. Rethore --- Against     
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 11.46 percent of total 
fees. 

 

 1.11 Elect Director M. B. Stubbs --- Against     
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
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non-audit fees amounted to 11.46 percent of total 
fees. 

 1.12 Elect Director M. A. Winston --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 11.46 percent of total 
fees. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Amend Executive Incentive Bonus 

Plan 
For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, a vote 
against this proposal is recommended. 

 

 4 Report on Climate Change Against For  ShrHoldr 
 Based on the company&#x2019;s lack of 

comprehensive climate change disclosure and the 
potential strategic and reputational value of 
establishing appropriate policies, and given the 
increasing trends among companies to address the 
risks and opportunities relating to climate change, 
this proposal warrants support. 

 

 5 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/19/09 - A Dr Pepper Snapple Group, 
Inc. *DPS*  

26138E109 03/20/09 121,800 

 1 Elect Directors For For  Mgmt 
 2 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 4 Approve Omnibus Stock Plan For For  Mgmt 

 
 

06/10/09 - A DreamWorks Animation SKG, 
Inc. *DWA*   

26153C103 04/20/09 50 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jeffrey Katzenberg --- 

Withhold 
    

 WITHHOLD votes from Jeffrey Katzenberg for 
standing as an insider on the Nominating 
Committee. 

 

 1.2 Elect Director Roger A. Enrico --- For     



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 154 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 1.3 Elect Director Lewis Coleman --- For     
 1.4 Elect Director Harry Brittenham --- For     
 1.5 Elect Director Thomas Freston --- For     
 1.6 Elect Director Judson C. Green --- For     
 1.7 Elect Director Mellody Hobson --- For     
 1.8 Elect Director Michael Montgomery --- 

For 
    

 1.9 Elect Director Nathan Myhrvold --- For     
 1.10 Elect Director Richard Sherman --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
 
 

05/12/09 - A Dresser-Rand Group Inc. 
*DRC*  

261608103 03/18/09 50 

 1 Elect Directors For For  Mgmt 
 1.1 Elect Director William E. Macaulay --- 

For 
    

 1.2 Elect Director Vincent R. Volpe Jr. --- 
For 

    

 1.3 Elect Director Rita V. Foley --- For     
 Items 1.3-1.4 and 1.7: WITHHOLD votes from 

Compensation Committee members Rita V. Foley, 
Louis A. Raspino, and Jean-Paul Vettier, from whom 
we will WITHHOLD votes for approving a poor pay 
practice. 

 

 1.4 Elect Director Louis A. Raspino --- For     
 1.5 Elect Director Philip R. Roth --- For     
 1.6 Elect Director Michael L. Underwood --

- For 
    

 1.7 Elect Director Jean-Paul Vettier --- For     
 1.8 Elect Director Joseph C. Winkler III --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 
 

05/20/09 - A Drew Industries, Inc. *DW*  26168L205 03/24/09 100 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Edward W. Rose, III --- 

For 
    

 1.2 Elect Director Leigh J. Abrams --- For     
 1.3 Elect Director Fredric M. Zinn --- For     
 1.4 Elect Director James F. Gero --- 

Withhold 
    

 WITHHOLD votes from the nominating committee  
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members for failure to promote board diversity. 

 1.5 Elect Director Frederick B. Hegi, Jr. --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director David A. Reed --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.7 Elect Director John B. Lowe. Jr. --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.8 Elect Director Jason D. Lippert --- For     
 2 Reduce Authorized Common Stock For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 
 5 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not warrant approval. 

 

 
 

05/12/09 - A DST Systems, Inc. *DST*  233326107 03/13/09 50 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Thomas A. McCullough -

-- For 
    

 1.2 Elect Director William C. Nelson --- 
Withhold 

    

 Items 1.2-1.3: WITHHOLD votes from members of 
Audit Committee when non-audit fees are 
excessive. In addition, WITHHOLD votes from 
Compensation Committee members William C. 
Nelson and Travis E. Reed for exercising these poor 
pay practices. 

 

 1.3 Elect Director Travis E. Reed --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/30/09 - A DTE Energy Co. *DTE*  233331107 03/02/09 41,700 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gerard M. Anderson --- 

For 
    

 1.2 Elect Director John E. Lobbia --- For     
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 1.3 Elect Director Eugene A. Miller --- 

Withhold 
    

 WITHHOLD votes from Compensation Committee 
member Eugene A. Miller for allowing poor pay 
practices at the company. 

 

 1.4 Elect Director Mark A. Murray --- For     
 1.5 Elect Director Charles W. Pryor, Jr. --- 

For 
    

 1.6 Elect Director Ruth G. Shaw --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Report on Political Contributions Against For  ShrHoldr 
 Trade association activity disclosure could assist 

shareholders in their assessment of the potential 
risks and benefits associated with DTE's 
comprehensive public policy activities without 
significant cost, burden, or strategic risk for the 
company. Therefore, this proposal merits 
shareholder support. 

 

 4 Require a Majority Vote for the 
Election of Directors 

For For  ShrHoldr 

 
 

05/06/09 - A Ducommun Inc. *DCO*  264147109 03/16/09 100 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Eugene P. Conese, Jr. --

- For 
    

 1.2 Elect Director Ralph D. Crosby, Jr. --- 
Withhold 

    

 we will vote FOR the director nominees with the 
exception of incumbent Compensation Committee 
member Ralph D. Crosby Jr., from whom we will 
WITHHOLD votes for approving a poor pay practice. 

 

 1.3 Elect Director Jay L. Haberland --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/07/09 - A Duke Energy Corp. *DUK*  26441C105 03/12/09 539,771 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William Barnet, III --- For     
 1.2 Elect Director G. Alex Bernhardt, Sr. --- 

For 
    

 1.3 Elect Director Michael G. Browning --- 
For 

    

 1.4 Elect Director Daniel R. DiMicco --- 
Withhold 

    

 Items 1.4-1.6 and 1.10: WITHHOLD votes from  
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present Compensation Committee members Daniel 
R. DiMicco, Ann Maynard Gray, James H. Hance 
Jr., and Dudley S. Taft for approving a poor pay 
practice. 

 1.5 Elect Director Ann Maynard Gray --- 
Withhold 

    

 1.6 Elect Director James H. Hance, Jr --- 
Withhold 

    

 1.7 Elect Director James T. Rhodes --- For     
 1.8 Elect Director James E. Rogers --- 

Withhold 
    

 WITHHOLD votes from James E. Rogers for serving 
as as both chairman and CEO. 

 

 1.9 Elect Director Philip R. Sharp --- For     
 1.10 Elect Director Dudley S. Taft --- 

Withhold 
    

 2 Ratify Auditors For For  Mgmt 
 
 

06/03/09 - A Dynamics Research Corp. 
*DRCO*  

268057106 04/13/09 26,560 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director George T. Babbitt, Jr. --- 

Withhold 
    

 Items 1.1-1.2: WITHHOLD votes from independent 
outsiders Charles P. McCausland and George T. 
Babbitt, Jr. for failure to submit the 
company&#x2019;s poison pill to a shareholder 
vote. 

 

 1.2 Elect Director Charles P. Mc Causland 
--- Withhold 

    

 
 

05/22/09 - A Dynegy, Inc. *DYN*  26817G102 03/24/09 2,042 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David W. Biegler --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for the presence of liberally defined 
change-in-control provisions. 

 

 1.2 Elect Director Thomas D. Clark, Jr. --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for the presence of liberally defined 
change-in-control provisions. 

 

 1.3 Elect Director Victor E. Grijalva --- For     
 1.4 Elect Director Patricia A. Hammick ---     
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Withhold 

 WITHHOLD votes from compensation committee 
members for the presence of liberally defined 
change-in-control provisions. 

 

 1.5 Elect Director George L. Mazanec --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for the presence of liberally defined 
change-in-control provisions. 

 

 1.6 Elect Director Howard B. Sheppard --- 
For 

    

 1.7 Elect Director William L. Trubeck --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for the presence of liberally defined 
change-in-control provisions. 

 

 1.8 Elect Director Bruce A. Williamson --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Ratify Auditors For For  Mgmt 
         

 3 Adopt Quantitative GHG Goals for 
Products and Operations 

Against For  ShrHoldr 

 Based on Dynegy&#x2019;s apparent lack of 
disclosure regarding GHG emissions-related 
policies, goals, and oversight mechanisms, and the 
benefits shareholders could receive from improved 
transparency related to the adoption of, and 
reporting on, quantitative GHG reduction goals, this 
proposal merits support. 

 

 
 

04/29/09 - A E.I. Du Pont De Nemours & 
Co. *DD*  

263534109 03/04/09 362,278 

 1 Elect Director Samuel W. Bodman For For  Mgmt 
 2 Elect Director Richard H. Brown For For  Mgmt 
 3 Elect Director Robert A. Brown For For  Mgmt 
 4 Elect Director Bertrand P. Collomb For For  Mgmt 
 5 Elect Director Curtis J. Crawford For For  Mgmt 
 6 Elect Director Alexander M. Cutler For For  Mgmt 
 7 Elect Director John T. Dillon For For  Mgmt 
 8 Elect Director Eleuthere I. Du Pont For For  Mgmt 
 9 Elect Director Marillyn Hewson For For  Mgmt 
 10 Elect Director Charles O. Holliday, Jr. For For  Mgmt 
 11 Elect Director Lois D. Juliber For For  Mgmt 
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 12 Elect Director Ellen J. Kullman For For  Mgmt 
 13 Elect Director William K. Reily For For  Mgmt 
 14 Ratify Auditors For For  Mgmt 
 15 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 
 

05/27/09 - A EastGroup Properties, Inc. 
*EGP*  

277276101 04/14/09 262 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/07/09 - A Eastman Chemical Co. *EMN*  277432100 03/10/09 15,556 
 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director Stephen R. Demeritt --- 

Against 
    

 Vote against the entire board of directors for failure 
to act on a shareholder proposal that received 
approval by a majority of the votes cast on the 
previous year.        Vote against compensation 
committee members for approving poor pay 
practices. 

 

 1.2 Elect Director Robert M. Hernandez --- 
Against 

    

 Vote against the entire board of directors for failure 
to act on a shareholder proposal that received 
approval by a majority of the votes cast on the 
previous year.        Vote against audit committee 
members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 21.14 percent of total fees. 

 

 1.3 Elect Director Lewis M. Kling --- 
Against 

    

 Vote against the entire board of directors for failure 
to act on a shareholder proposal that received 
approval by a majority of the votes cast on the 
previous year.        Vote against compensation 
committee members for approving poor pay 
practices. 

 

 1.4 Elect Director David W. Raisbeck --- 
Against 

    

 Vote against the entire board of directors for failure 
to act on a shareholder proposal that received 
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approval by a majority of the votes cast on the 
previous year.        Vote against compensation 
committee members for approving poor pay 
practices. 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend EEO Policy to Prohibit 
Discrimination based on Sexual 
Orientation and Gender Identity 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to take action on equal 
employment opportunity and anti-discrimination. 

 

 4 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 
 

04/22/09 - A Eaton Corporation *ETN*  278058102 02/23/09 15,265 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Alexander M. Cutler --- 

Against 
    

 Vote AGAINST nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.2 Elect Director Arthur E. Johnson --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 13.87 percent of total 
fees. 

 

 1.3 Elect Director Deborah L. McCoy --- 
For 

    

 1.4 Elect Director Gary L. Tooker --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 13.87 percent of total 
fees. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
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 The company is paying excessive non-audit fees.  

 
 

04/29/09 - A eBay Inc. *EBAY*  278642103 03/04/09 747,357 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Marc L. Andreessen --- 

For 
    

 1.2 Elect Director William C. Ford, Jr. --- 
Against 

    

 Vote AGAINST Compensation Committee member 
William C. Ford, Jr. for exercising poor pay 
practices. 

 

 1.3 Elect Director Dawn G. Lepore --- For     
 1.4 Elect Director Pierre M. Omidyar --- 

For 
    

 1.5 Elect Director Richard T. Schlosberg, 
III --- For 

    

 2 Approve Stock Option Exchange 
Program 

For For  Mgmt 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

05/14/09 - A Echelon Corporation *ELON*  27874N105 03/23/09 4,384 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Robert J. Finocchio, Jr. -

-- Withhold 
    

 The entire board approved an option exchange 
program without seeking shareholder approval. 
Therefore, WITHHOLD votes from Rober J. 
Finocchio, Jr., Armas Clifford Markkula Jr., and 
Robert R. Maxfield. Additionally, shareholders 
should WITHHOLD votes from Mr. Markkula for 
standing as an affiliated outsider on the 
Compensation and Nominating committees and for 
failure to establish a majority independent board. 
Shareholders should also WITHHOLD votes Mr. 
Maxfield for failure to establish a majority 
independent board. 

 

 1.2 Elect Director Armas Clifford Markkula, 
Jr. --- Withhold 

    

 1.3 Elect Director Robert R. Maxfield --- 
Withhold 

    

 2 Approve Executive Incentive Bonus 
Plan 

For Against  Mgmt 

 The committee administering the plan is not 100 
percent independent. 

 

 3 Ratify Auditors For For  Mgmt 
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05/08/09 - A Ecolab, Inc. *ECL*  278865100 03/10/09 44,800 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Executive Incentive Bonus 

Plan 
For For  Mgmt 

 4 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and we 
firmly believe all directors should be accountable on 
an annual basis. 

 

 
 

06/10/09 - A Edgewater Technology, Inc. 
*EDGW*  

280358102 04/13/09 22,500 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Shirley Singleton --- 

Withhold 
    

 WITHHOLD votes from this nominee for serving as 
both chair and CEO. 

 

 1.2 Elect Director Wayne Wilson --- For     
 1.3 Elect Director Paul E. Flynn --- For     
 1.4 Elect Director Paul Guzzi --- For     
 1.5 Elect Director Nancy L. Leaming --- 

For 
    

 1.6 Elect Director Michael R. Loeb --- For     
 1.7 Elect Director Barry B. White --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Other Business For Against  Mgmt 
 As the content of these issues is not known, we 

cannot approve this request. 

 

 
 

04/23/09 - A Edison International *EIX*  281020107 02/23/09 397,048 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Vanessa C.L. Chang --- 

Withhold 
    

 Items 1.1,1.5-1.6 and 1.9-1.10: WITHHOLD votes 
from incumbent Audit Committee members in light 
of the excessive non-audit fees. 

 

 1.2 Elect Director France A. C rdova --- 
For 

    

 1.3 Elect Director Theodore F. Craver, Jr. -
-- Withhold 

    

 WITHHOLD votes from Theodore F. Craver Jr. for  
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serving as both chairman and CEO. 

 1.4 Elect Director Charles B. Curtis --- For     
 1.5 Elect Director Bradford M. Freeman --- 

Withhold 
    

 1.6 Elect Director Luis G. Nogales --- 
Withhold 

    

 1.7 Elect Director Ronald L. Olson --- For     
 1.8 Elect Director James M. Rosser --- For     
 1.9 Elect Director Richard T. Schlosberg, 

III --- Withhold 
    

 1.10 Elect Director Thomas C. Sutton --- 
Withhold 

    

 1.11 Elect Director Brett White --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 The advisory vote would allow shareholders a voice 
in a company's executive compensation practices. 
As such, this proposal will be supported. 

 

 
 

05/07/09 - A Edwards Lifesciences 
Corporation *EW*  

28176E108 03/13/09 75 

 1 Elect Director Mike R. Bowlin For For  Mgmt 
 2 Elect Director Barbara J. McNeil For For  Mgmt 
 3 Elect Director Michael A. Mussallem For Against  Mgmt 
 Vote AGAINST Michael A. Mussallem for serving as 

both chairman and CEO. 

 

 4 Elect Director William J. Link For For  Mgmt 
 5 Amend Omnibus Stock Plan For For  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 6 Ratify Auditors For For  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/06/09 - A EL Paso Corp *EP*  28336L109 03/11/09 220,375 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Juan Carlos Braniff --- 

For 
    

 1.2 Elect Director James L. Dunlap --- For     
 1.3 Elect Director Douglas L. Foshee ---     
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Against 

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.4 Elect Director Robert W. Goldman --- 
For 

    

 1.5 Elect Director Anthony W. Hall, Jr. --- 
For 

    

 1.6 Elect Director Thomas R. Hix --- For     
 1.7 Elect Director Ferrell P. McClean --- 

For 
    

 1.8 Elect Director Steven J. Shapiro --- For     
 1.9 Elect Director J. Michael Talbert --- For     
 1.10 Elect Director Robert F. Vagt --- For     
 1.11 Elect Director John L. Whitmire --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
 
 

05/07/09 - A El Paso Electric Co. *EE*  283677854 03/10/09 74,985 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James W. Harris --- 

Withhold 
    

 CRPTF WITHHOLDS votes from the entire board of 
directors (excepting new nominees) if the board 
failed to address an issue that caused a 50% or 
greater withhold vote for any director in the previous 
director election. 

 

 1.2 Elect Director David W. Stevens --- For     
 1.3 Elect Director Stephen N. Wertheimer -

-- Withhold 
    

 CRPTF WITHHOLDS votes from the entire board of 
directors (excepting new nominees) if the board 
failed to address an issue that caused a 50% or 
greater withhold vote for any director in the previous 
director election. 

 

 1.4 Elect Director Charles A. Yamarone --- 
Withhold 

    

 CRPTF WITHHOLDS votes from the entire board of 
directors (excepting new nominees) if the board 
failed to address an issue that caused a 50% or 
greater withhold vote for any director in the previous 
director election. 

 

 2 Ratify Auditors For For  Mgmt 
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04/20/09 - A Eli Lilly and Co. *LLY*  532457108 02/13/09 763,301 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Martin S. Feldstein --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.76 percent 
of total fees. 

 

 1.2 Elect Director J. Erik Fyrwald --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for providing excessive tax gross-ups to 
participants in the nonqualified pension plan, which 
is considered a poor pay practice. 

 

 1.3 Elect Director Ellen R. Marram --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for providing excessive tax gross-ups to 
participants in the nonqualified pension plan, which 
is considered a poor pay practice. 

 

 1.4 Elect Director Douglas R. Oberhelman 
--- Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.76 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Declassify the Board of Directors For For  Mgmt 
 4 Amend Executive Incentive Bonus 

Plan 
For For  Mgmt 

 5 Reduce Supermajority Vote 
Requirement 

Against For  ShrHoldr 

 Requiring more than a simple majority may permit 
management to entrench itself by blocking 
amendments that are in the best interests of 
shareholders. As such, support on this proposal is 
warranted. 

 

 6 Amend Vote Requirements to Amend 
Articles/Bylaws/Charter 

Against For  ShrHoldr 

 Shareholders should be entitled to amend the 
company's bylaws and that a simple majority of 
voting shares should be sufficient to effect major 
transactions and changes in a company's corporate 
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governance. Requiring more than a simple majority 
may permit management to entrench itself by 
blocking initiatives that are in shareholders' best 
interests. 

 7 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 
 

05/06/09 - A EMC Corporation *EMC*  268648102 03/05/09 718,245 
 1 Elect Director Michael W. Brown For Against  Mgmt 
 Vote against compensation committee members for 

approving a poor pay practice. 

 

 2 Elect Director Randolph L. Cowen For Against  Mgmt 
 Vote against compensation committee members for 

approving a poor pay practice. 

 

 3 Elect Director Michael J. Cronin For For  Mgmt 
 4 Elect Director Gail Deegan For For  Mgmt 
 5 Elect Director John R. Egan For For  Mgmt 
 6 Elect Director W. Paul Fitzgerald For For  Mgmt 
 7 Elect Director Edmund F. Kelly For For  Mgmt 
 8 Elect Director Windle B. Priem For Against  Mgmt 
 Vote against compensation committee members for 

approving a poor pay practice. 

 

 9 Elect Director Paul Sagan For For  Mgmt 
 10 Elect Director David N. Strohm For Against  Mgmt 
 Vote against compensation committee members for 

approving a poor pay practice. 

 

 11 Elect Director Joseph M. Tucci For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 12 Ratify Auditors For For  Mgmt 
         

 13 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 14 Permit Right to Call Special Meeting For For  Mgmt 
 15 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 
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06/16/09 - A Emcor Group, Inc. *EME*  29084Q100 04/20/09 25,474 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Frank T. MacInnis --- 

Withhold 
    

 WITHHOLD votes from Frank T. MacInnis for 
serving as both chairman and CEO. 

 

 1.2 Elect Director Stephen W. Bershad --- 
For 

    

 1.3 Elect Director David A.B. Brown --- 
Withhold 

    

 Items 1.3-1.6 and 1.9: WITHHOLDING votes from 
Nominating Committee members David A.B. Brown, 
Larry J. Bump, Albert Fried Jr., Richard F. Hamm Jr. 
and Michael T. Yonker is warranted for failure to 
promote diversity on the board. 

 

 1.4 Elect Director Larry J. Bump --- 
Withhold 

    

 1.5 Elect Director Albert Fried, Jr. --- 
Withhold 

    

 1.6 Elect Director Richard F. Hamm, Jr. --- 
Withhold 

    

 1.7 Elect Director David H. Laidley --- For     
 1.8 Elect Director Jerry E. Ryan --- For     
 1.9 Elect Director Michael T. Yonker --- 

Withhold 
    

 2 Ratify Auditors For For  Mgmt 
 
 

05/27/09 - A Endo Pharmaceuticals 
Holdings Inc. *ENDP*  

29264F205 04/15/09 6,200 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John J. Delucca --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.36 percent 
of total fees. 

 

 1.2 Elect Director David P. Holveck --- For     
 1.3 Elect Director Nancy J Hutson --- For     
 1.4 Elect Director Michael Hyatt --- For     
 1.5 Elect Director Roger H. Kimmel --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.36 percent 
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of total fees. 

 1.6 Elect Director C.A. Meanwell --- 
Withhold 

    

 WITHHOLD votes from nominee whose attendance 
of meetings is less than 75 percent without valid 
reason. 

 

 1.7 Elect Director William P. Montague --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.36 percent 
of total fees. 

 

 1.8 Elect Director Joseph C. Scodari --- 
For 

    

 1.9 Elect Director William F. Spengler --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.36 percent 
of total fees. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/14/09 - A ENDURANCE SPECIALTY 
HOLDINGS Ltd *ENH*  

G30397106 03/09/09 9,436 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Steven W. Carlsen as Director of 

Endurance Specialty Holdings Ltd. --- 
For 

    

 1.2 Elect Kenneth J. LeStrange as Director 
of Endurance Specialty Holdings Ltd. --
- Withhold 

    

 Items 1.2, 1.6, 1.10, and 1.16: Votes were withheld 
from Kenneth J. LeStrange for serving as both 
board chair and CEO. 

 

 1.3 Elect William J. Raver as Director of 
Endurance Specialty Holdings Ltd. --- 
For 

    

 1.4 Elect Steven W. Carlsen as Director of 
Endurance Specialty Insurance Ltd. 

For For  Mgmt 

 1.5 Elect David S. Cash as Director of 
Endurance Specialty Insurance Ltd. 

For For  Mgmt 
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 1.6 Elect Kenneth J. LeStrange as Director 

of Endurance Specialty Insurance Ltd. 
For Withhold  Mgmt 

 1.7 Elect Alan Barlow as Director of 
Endurance Worldwide Holdings 
Limited 

For For  Mgmt 

 1.8 Elect William H. Bolinder as Director of 
Endurance Worldwide Holdings 
Limited 

For For  Mgmt 

 1.9 Elect Steven W. Carlsen as Director of 
Endurance Worldwide Holdings 
Limited 

For For  Mgmt 

 1.10 Elect Kenneth J. Lestrange as Director 
of Endurance Worldwide Holdings 
Limited 

For Withhold  Mgmt 

 1.11 Elect Simon Minshall as Director of 
Endurance Worldwide Holdings 
Limited 

For For  Mgmt 

 1.12 Elect Brendan R. O'Neill as Director of 
Endurance Worldwide Holdings 
Limited 

For For  Mgmt 

 1.13 Elect Alan Barlow as Director of 
Endurance Worldwide Insurance 
Limited 

For For  Mgmt 

 1.14 Elect William H. Bolinder as Director of 
Endurance Worldwide Insurance 
Limited 

For For  Mgmt 

 1.15 Elect Steven W. Carlsen as Director of 
Endurance Worldwide Insurance 
Limited 

For For  Mgmt 

 1.16 Elect Kenneth J. Lestrange as Director 
of Endurance Worldwide Insurance 
Limited 

For Withhold  Mgmt 

 1.17 Elect Simon Minshall as Director of 
Endurance Worldwide Insurance 
Limited 

For For  Mgmt 

 1.18 Elect Brendan R. O'Neill as Director of 
Endurance Worldwide Insurance 
Limited 

For For  Mgmt 

 2 Approve Ernst & Young as Auditors 
and Authorize Board to Fix Their 
Remuneration 

For For  Mgmt 

 
 

04/22/09 - A Energen Corp. *EGN*  29265N108 02/27/09 51,008 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

04/29/09 - A EnPro Industries, Inc. *NPO*  29355X107 02/27/09 6,484 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director William R. Holland --- 

Withhold 
    

 Items 1.1 and 1.3-1.8: WITHHOLD votes from the 
compensation committee members, Jean Bolduc, 
Peter Browning, Don DeFosset, Gordon Harnett, 
David Hauser, William Holland, and Wilbur 
Prezzano, who are standing for re-election on the 
upcoming general meeting for approving poor 
compensation practices, in particular, tax gross-ups 
on executive perquisites. 

 

 1.2 Elect Director Stephen E. Macadam --- 
For 

    

 1.3 Elect Director J.P. Bolduc --- Withhold     
 1.4 Elect Director Peter C. Browning --- 

Withhold 
    

 1.5 Elect Director Don DeFosset --- 
Withhold 

    

 1.6 Elect Director Gordon D. Harnett --- 
Withhold 

    

 1.7 Elect Director David L. Hauser --- 
Withhold 

    

 1.8 Elect Director Wilbur J. Prezzano, Jr. --
- Withhold 

    

 2 Amend Omnibus Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 12 percent is above the 
allowable cap for this company of 9 percent. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/28/09 - A Ensco International, Inc. 
*ESV*  

26874Q100 03/31/09 136,723 

 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
 
 

06/09/09 - A Enstar Group Ltd. *ESGR*  G3075P101 04/15/09 140 
  Agenda 1 of 4: Items 1.1 - 3.22a      
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Paul J. Collins as Director --- 

Against 
    

 Items 1.1-1.3: Vote AGAINST executive Dominic F. 
Silvester and non-independent NED J. Christopher 
Flowers for lack of a two -thrids majority independent 
board and for failure to establish a formal 
nominating committees. Also vote AGAINST J. 
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Christopher Flowers and J. Collins for poor 
attendance. 

 1.2 Elect J. Christopher Flowers as 
Director --- Against 

    

 1.3 Elect Dominic F. Silvester as Director -
-- Against 

    

 1.4 Elect Charles T. Akre, Jr.as Director --- 
For 

    

 2 Approve Deloitte & Touche, 
Hamilton,Bermuda, as Auditors and 
Authorize Board to Fix Their 
Remuneration 

For For  Mgmt 

 3.1a Elect Paul J. O'Shea as Director of AG 
Australia Holdings Ltd 

For For  Mgmt 

 3.1b Elect Nicholas A.Packer as Director of 
AG Australia Holdings Ltd 

For For  Mgmt 

 3.1c Elect Steven Given as Director of AG 
Australia Holdings Ltd 

For For  Mgmt 

 3.1d Elect Sandra O'Sullivan as Director of 
AG Australia Holdings Ltd 

For For  Mgmt 

 3.2a Elect Duncan M. Scott as Director of 
Bantry Holdings Ltd 

For For  Mgmt 

 3.2b Elect Adrian C.Kimberley as Director of 
Bantry Holdings Ltd 

For For  Mgmt 

 3.2c Elect Richard J. Harris as Director of 
Bantry Holdings Ltd 

For For  Mgmt 

 3.3a Elect Adrian C.Kimberley as Director of 
B.H. Acquisition Ltd 

For For  Mgmt 

 3.3b Elect Richard J. Harris as Director of 
B.H. Acquisition Ltd 

For For  Mgmt 

 3.3c Elect Paul J. O'Shea as Director of 
B.H. Acquisition Ltd 

For For  Mgmt 

 3.3d Elect David Rocke as Director of B.H. 
Acquisition Ltd 

For For  Mgmt 

 3.4a Elect Duncan M. Scott as Director of 
Blackrock Holdings Ltd 

For For  Mgmt 

 3.4b Elect Adrian C.Kimberley as Director of 
Blackrock Holdings Ltd 

For For  Mgmt 

 3.4c Elect Richard J. Harris as Director of 
Blackrock Holdings Ltd 

For For  Mgmt 

 3.5a Elect Gareth Nokes as Director of 
Bosworth Run-off Ltd 

For For  Mgmt 

 3.5b Elect Alan Turner as Director of 
Bosworth Run-off Ltd 

For For  Mgmt 

 3.6a Elect Max Lewis as Director of 
Brampton Insurance Company Ltd 

For For  Mgmt 

 3.6b Elect Albert Maass as Director of 
Brampton Insurance Company Ltd 

For For  Mgmt 

 3.6c Elect Gareth Nokes as Director of 
Brampton Insurance Company Ltd 

For For  Mgmt 
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 3.6d Elect C. Paul Thomas as Director of 

Brampton Insurance Company Ltd 
For For  Mgmt 

 3.6e Elect Thomas Nichols as Director of 
Brampton Insurance Company Ltd 

For For  Mgmt 

 3.6f Elect Alan Turner as Director of 
Brampton Insurance Company Ltd 

For For  Mgmt 

 3.7a Elect Paul J. O'Shea as Director of 
Brittany Insurance Company Ltd 

For For  Mgmt 

 3.7b Elect Richard J. Harris as Director of 
Brittany Insurance Company Ltd 

For For  Mgmt 

 3.7c Elect Adrian C. Kimberley as Director 
of Brittany Insurance Company Ltd 

For For  Mgmt 

 3.7d Elect Duncan M. Scott as Director of 
Brittany Insurance Company Ltd 

For For  Mgmt 

 3.7e Elect David Rocke as Director of 
Brittany Insurance Company Ltd 

For For  Mgmt 

 3.8a Elect Karl J. Wall as Director of Capital 
Assurance Company Inc 

For For  Mgmt 

 3.8b Elect Robert Carlson as Director of 
Capital Assurance Company Inc 

For For  Mgmt 

 3.8c Elect Andrea Giannetta as Director of 
Capital Assurance Company Inc 

For For  Mgmt 

 3.8d Elect Debbie Haran as Director of 
Capital Assurance Company Inc 

For For  Mgmt 

 3.8e Elect James Grajewski as Director of 
Capital Assurance Company Inc 

For For  Mgmt 

 3.9a Elect Karl J. Wall as Director of Capital 
Assurance Services Inc 

For For  Mgmt 

 3.9b Elect Robert Carlson as Director of 
Capital Assurance Services Inc 

For For  Mgmt 

 3.9c Elect Andrea Giannetta as Director of 
Capital Assurance Services Inc 

For For  Mgmt 

 3.9d Elect Debbie Haran as Director of 
Capital Assurance Services Inc 

For For  Mgmt 

 3.9e Elect James Grajewski as Director of 
Capital Assurance Services Inc 

For For  Mgmt 

 3.10a Elect Paul J. O'Shea as Director of 
Castlewood(Bermuda) Ltd 

For For  Mgmt 

 3.10b Elect Richard J. Harris as Director of 
Castlewood(Bermuda) Ltd 

For For  Mgmt 

 3.10c Elect Adrian C. Kimberley as Director 
of Castlewood(Bermuda) Ltd 

For For  Mgmt 

 3.10d Elect David Rocke as Director of 
Castlewood(Bermuda) Ltd 

For For  Mgmt 

 3.11a Elect Alan Turner as Director of Cavell 
Holdings Ltd 

For For  Mgmt 

 3.11b Elect Derek Reid as Director of Cavell 
Holdings Ltd 

For For  Mgmt 

 3.11c Elect Gareth Nokes as Director of 
Cavell Holdings Ltd 

For For  Mgmt 

 3.12a Elect Alan Turner as Director of Cavell For For  Mgmt 
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Insurance Company Ltd 

 3.12b Elect Derek Reid as Director of Cavell 
Insurance Company Ltd 

For For  Mgmt 

 3.12c Elect Darren S. Truman as Director of 
Cavell Insurance Company Ltd 

For For  Mgmt 

 3.12d Elect Gareth Nokes as Director of 
Cavell Insurance Company Ltd 

For For  Mgmt 

 3.12e Elect C. Paul Thomas as Director of 
Cavell Insurance Company Ltd 

For For  Mgmt 

 3.12f Elect Thomas Nichols as Director of 
Cavell Insurance Company Ltd 

For For  Mgmt 

 3.13a Elect Derek Reid as Director of Cavell 
Leasing Ltd 

For For  Mgmt 

 3.13b Elect Alan Turner as Director of Cavell 
Leasing Ltd 

For For  Mgmt 

 3.14a Elect Derek Reid as Director of Cavell 
Overseas Ltd 

For For  Mgmt 

 3.14b Elect Alan Turner as Director of Cavell 
Overseas Ltd 

For For  Mgmt 

 3.15a Elect Gary Potts as Director of Church 
Bay Ltd 

For For  Mgmt 

 3.15b Elect Jann Skinner as Director of 
Church Bay Ltd 

For For  Mgmt 

 3.15c Elect Bruce Bollom as Director of 
Church Bay Ltd 

For For  Mgmt 

 3.15d Elect Paul J. O'Shea as Director of 
Church Bay Ltd 

For For  Mgmt 

 3.15e Elect Nicholas A. Packer as Director of 
Church Bay Ltd 

For For  Mgmt 

 3.16a Elect Alan Turner as Director of Cirrus 
Re Company A/S 

For For  Mgmt 

 3.16b Elect David Rocke as Director of Cirrus 
Re Company A/S 

For For  Mgmt 

 3.16c Elect Jan Endressen as Director of 
Cirrus Re Company A/S 

For For  Mgmt 

 3.17a Elect Paul J. O'Shea as Director of 
Cobalt Solutions Services Ltd 

For For  Mgmt 

 3.17b Elect Nicholas A. Packer as Director of 
Cobalt Solutions Services Ltd 

For For  Mgmt 

 3.17c Elect Steven Given as Director of 
Cobalt Solutions Services Ltd 

For For  Mgmt 

 3.17d Elect Sandra O'Sullivan as Director of 
Cobalt Solutions Services Ltd 

For For  Mgmt 

 3.18a Elect Adrian C. Kimberley as Director 
of Comox Holdings Ltd 

For For  Mgmt 

 3.18b Elect Richard J. Harris as Director of 
Comox Holdings Ltd 

For For  Mgmt 

 3.18c Elect Paul J. O'Shea as Director of 
Comox Holdings Ltd 

For For  Mgmt 

 3.18d Elect David Rocke as Director of 
Comox Holdings Ltd 

For For  Mgmt 
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 3.19a Elect David Rocke as Director of 

Compagnie Europeene D'Assurances 
Industrielles S.A. 

For For  Mgmt 

 3.19b Elect C. Paul Thomas as Director of 
Compagnie Europeene D'Assurances 
Industrielles S.A. 

For For  Mgmt 

 3.19c Elect Nicholas A. Packer as Director of 
Compagnie Europeene D'Assurances 
Industrielles S.A. 

For For  Mgmt 

 3.19d Elect Paul J. O'Shea as Director of 
Compagnie Europeene D'Assurances 
Industrielles S.A. 

For For  Mgmt 

 3.19e Elect John J. Oros as Director of 
Compagnie Europeene D'Assurances 
Industrielles S.A. 

For For  Mgmt 

 3.19f Elect Dominic F. Silvester as Director 
of Compagnie Europeene 
D'Assurances Industrielles S.A. 

For Against  Mgmt 

 We recomend a vote Dominic F. Silvester for whom 
we voted against for the parent company's board. 

 

 3.20a Elect Karl J. Wall as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20b Elect Robert Carlson as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20c Elect Thomas J.Balkan as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20d Elect Joseph Follis as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20e Elect Andrea Giannetta as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20f Elect Mark A. Kern as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20g Elect Raymond Rizzi as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20h Elect Teresa Reali as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20i Elect Donna L.Stolz as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20j Elect James Grajewski as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 
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 3.20k Elect Jay Banskota as Director of 

Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20l Elect Richard C.Ryan as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.20m Elect Rudy A.Dimmling as Director of 
Constellation Reinsurance Company 
Ltd 

For For  Mgmt 

 3.21a Elect Adrian C.Kimberley as Director of 
Courtenay Holdings Ltd 

For For  Mgmt 

 3.21b Elect Richard J.Harris as Director of 
Courtenay Holdings Ltd 

For For  Mgmt 

 3.21c Elect Paul J.O'Shea as Director of 
Courtenay Holdings Ltd 

For For  Mgmt 

 3.21d Elect David Rocke as Director of 
Courtenay Holdings Ltd 

For For  Mgmt 

 3.22a Elect David Hackett as Director of 
Cranmore Adjusters Ltd 

For For  Mgmt 

 
 

05/08/09 - A Entergy Corp. *ETR*  29364G103 03/10/09 186,232 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Maureen Scannell 

Bateman --- Against 
    

 Vote AGAINST compensation committee members 
for approving poor pay practices. 

 

 1.2 Elect Director W. Frank Blount --- 
Against 

    

 Vote AGAINST compensation committee members 
for approving poor pay practices. 

 

 1.3 Elect Director Gary W. Edwards --- 
Against 

    

 Vote AGAINST compensation committee members 
for approving poor pay practices. 

 

 1.4 Elect Director Alexis M. Herman --- 
Against 

    

 Vote AGAINST compensation committee members 
for approving poor pay practices. 

 

 1.5 Elect Director Donald C. Hintz --- For     
 1.6 Elect Director J. Wayne Leonard --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.7 Elect Director Stuart L. Levenick --- For     
 1.8 Elect Director James R. Nichols --- For     
 1.9 Elect Director William A. Percy, II ---     
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For 

 1.10 Elect Director W.J. Tauzin --- Against     
 Vote AGAINST compensation committee members 

for approving poor pay practices. 

 

 1.11 Elect Director Steven V. Wilkinson --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 
 

04/29/09 - A EOG Resources, Inc. *EOG*  26875P101 03/05/09 155,930 
 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director George A. Alcorn --- 

Against 
    

 Items 1.1-1.3 and 1.5-1.7: Vote AGAINST 
Nominating Committee members George A. Alcorn, 
Charles R. Crisp, James C. Day, H. Leighton 
Steward, Donald F. Textor, and Frank G. Wisner for 
failing to promote diversity on the board. 

 

 1.2 Elect Director Charles R. Crisp --- 
Against 

    

 1.3 Elect Director James C. Day --- 
Against 

    

 1.4 Elect Director Mark G. Papa --- Against     
 Vote AGAINST Mark G. Papa for serving as both 

board chair and CEO. 

 

 1.5 Elect Director H. Leighton Steward --- 
Against 

    

 1.6 Elect Director Donald F. Textor --- 
Against 

    

 1.7 Elect Director Frank G. Wisner --- 
Against 

    

 2 Ratify Auditors For For  Mgmt 
 
 

06/16/09 - A Epix Pharmaceuticals Inc 
*EPIX*  

26881Q309 05/07/09 833,940 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Michael Gilman, Ph.D. --

- Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Mark Leuchtenberger --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Increase Authorized Common Stock For Against  Mgmt 
 Large increases in authorized common stock may  
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be used for anti-takeover devices or to fund 
undesirable increases in executive stock options 
without shareholder approval. As such, this proposal 
does not warrant support. 

 3 Ratify Auditors For For  Mgmt 
 
 

04/22/09 - A EQT Corporation *EQT*  26884L109 02/13/09 75 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Approve Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 
 

05/08/09 - A Equifax Inc. *EFX*  294429105 03/03/09 39,668 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mark L. Feidler --- 

Withhold 
    

 WITHHOLD votes from Mark L. Feidler, the only 
non-executive director standing for election who was 
a member of the board when the compensation 
committee approved the problematic agreements. 

 

 1.2 Elect Director John A. McKinley --- For     
 1.3 Elect Director Richard F. Smith --- 

Withhold 
    

 WITHHOLD votes from Richard F. Smith for serving 
as both chairman and CEO. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Declassify the Board of Directors For For  Mgmt 
 4 Adopt Majority Voting for Uncontested 

Election of Directors 
For For  Mgmt 

 
 

06/11/09 - A Equity Residential *EQR*  29476L107 03/31/09 83,956 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Trustee John W. Alexander --- 

For 
    

 1.2 Elect Trustee Charles L. Atwood --- 
Withhold 

    

 Items 1.2, 1.4 and 1.8: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.3 Elect Trustee Boone A. Knox --- For     
 1.4 Elect Trustee John E. Neal --- Withhold     
 1.5 Elect Trustee David J. Neithercut --- 

For 
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 1.6 Elect Trustee Sheli Z. Rosenberg --- 

For 
    

 1.7 Elect Trustee Gerald A. Spector --- For     
 1.8 Elect Trustee B. Joseph White --- 

Withhold 
    

 1.9 Elect Trustee Samuel Zell --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 
 

05/05/09 - A Essex Property Trust, Inc. 
*ESS*  

297178105 02/27/09 4,485 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director George M. Marcus --- 

Withhold 
    

 WITHHOLD votes from George M. Marcus for 
standing as an affiliated outsider on the 
Compensation Committee. 

 

 1.2 Elect Director Gary P. Martin --- For     
 1.3 Elect Director Michael J. Schall --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/26/09 - A ev3, Inc. *EVVV*  26928A200 03/30/09 6,470 
 1 Elect Director Jeffrey B. Child For Against  Mgmt 
 Vote against independent outsiders that served on 

the board for poor pay practices. 

 

 2 Elect Director John L. Miclot For For  Mgmt 
 3 Elect Director Thomas E. Timbie For Against  Mgmt 
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 11.76 percent of total 
fees.        Vote against independent outsiders that 
served on the board for poor pay practices. 

 

 4 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

06/04/09 - A EXCO Resources, Inc. *XCO*  269279402 04/16/09 47,050 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Douglas H. Miller --- 

Withhold 
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 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Stephen F. Smith --- For     
 1.3 Elect Director Jeffrey D. Benjamin --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.4 Elect Director Vincent J. Cebula --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.5 Elect Director Earl E. Ellis --- For     
 1.6 Elect Director B. James Ford --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.7 Elect Director T. Boone Pickens --- 
Withhold 

    

 WITHHOLD votes from nominee whose attendance 
of meetings is less than 75 percent without valid 
reason. 

 

 1.8 Elect Director Jeffrey S. Serota --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.9 Elect Director Robert L. Stillwell --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors serving on any of the three 
key committees. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

04/28/09 - A Exelon Corporation *EXC*  30161N101 03/02/09 391,546 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John A. Canning, Jr. --- 

For 
    

 1.2 Elect Director M. Walter D'Alessio --- 
Against 

    

 Items 1.2, 1.5 and 1.9-1.10: Vote AGAINST the 
members of the compensation committee, namely 
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M. Walter D'Alessio, Rosemarie B. Greco, and 
Stephen D. Steinour for poor pay practices. In 
addition, vote AGAINST insider John W. Rowe for 
serving as both chairman and CEO. 

 1.3 Elect Director Bruce DeMars --- For     
 1.4 Elect Director Nelson A. Diaz --- For     
 1.5 Elect Director Rosemarie B. Greco --- 

Against 
    

 1.6 Elect Director Paul L. Joskow --- For     
 1.7 Elect Director John M. Palms --- For     
 1.8 Elect Director John W. Rogers, Jr. --- 

For 
    

 1.9 Elect Director John W. Rowe --- 
Against 

    

 1.10 Elect Director Stephen D. Steinour --- 
Against 

    

 2 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 4 Report on Global Warming Against Against  ShrHoldr 

 
 

06/02/09 - A Expedia Inc *EXPE*  30212P105 04/09/09 2,964 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director A. George Battle --- For     
 1.2 Elect Director Barry Diller --- Withhold     
 WITHHOLD votes from nominee serving on an 

excessive number of other boards while serving as 
a CEO.         WITHHOLD votes from non-
independent directors if the board is less than 
majority independent.                WITHHOLD votes 
from non-independent directors for failure to 
establish an independent nominating committee. 

 

 1.3 Elect Director Jonathan L. Dolgen --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.4 Elect Director William R. Fitzgerald --- 
Withhold 

    

 WITHHOLD votes from non-independent directors if 
the board is less than majority 
independent.        WITHHOLD votes from non-
independent directors serving on any of the three 
key committees.        WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating 
committee.        WITHHOLD votes from 
compensation committee members for poor pay 
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practices. 

 1.5 Elect Director Craig A. Jacobson --- 
For 

    

 1.6 Elect Director Victor A. Kaufman --- 
Withhold 

    

 WITHHOLD votes from non-independent directors if 
the board is less than majority 
independent.        WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating committee. 

 

 1.7 Elect Director Peter M. Kern --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.8 Elect Director Dara Khosrowshahi --- 
Withhold 

    

 WITHHOLD votes from non-independent directors if 
the board is less than majority 
independent.        WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating committee. 

 

 1.9 Elect Director John C. Malone --- 
Withhold 

    

 WITHHOLD votes from non-independent directors if 
the board is less than majority 
independent.        WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating committee. 

 

 1.10 Elect Director Jose A. Tazon --- For     
 2 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
16 percent is above the allowable cap for this 
company of 11 percent. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/06/09 - A Expeditors International of 
Washington, Inc. *EXPD*  

302130109 03/09/09 89,360 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mark A. Emmert --- For     
 1.2 Elect Director R. Jordan Gates --- For     
 1.3 Elect Director Dan P. Kourkoumelis --- 

For 
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 1.4 Elect Director Michael J. Malone --- 

For 
    

 1.5 Elect Director John W. Meisenbach --- 
For 

    

 1.6 Elect Director Peter J. Rose --- Against     
 Vote AGAINST nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 1.7 Elect Director James L.K. Wang --- For     
 1.8 Elect Director Robert R. Wright --- For     
 2 Approve Stock Option Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/27/09 - A Express Scripts, Inc. *ESRX*  302182100 03/31/09 148,890 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gary G. Benanav --- For     
 1.2 Elect Director Frank J. Borelli --- For     
 1.3 Elect Director Maura C. Breen --- For     
 1.4 Elect Director Nicholas J. LaHowchic --

- For 
    

 1.5 Elect Director Thomas P. Mac Mahon -
-- For 

    

 1.6 Elect Director Frank Mergenthaler --- 
For 

    

 1.7 Elect Director Woodrow A Myers, Jr, 
MD --- For 

    

 1.8 Elect Director John O. Parker, Jr. --- 
For 

    

 1.9 Elect Director George Paz --- Withhold     
 WITHHOLD votes from George Paz for serving as 

both chair and CEO 

 

 1.10 Elect Director Samuel K. Skinner --- 
For 

    

 1.11 Elect Director Seymour Sternberg --- 
For 

    

 1.12 Elect Director Barrett A. Toan --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/27/09 - A Exxon Mobil Corp. *XOM*  30231G102 04/06/09 2,369,058 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director M.J. Boskin --- For     
 1.2 Elect Director L.R. Faulkner --- For     
 1.3 Elect Director K.C. Frazier --- For     
 1.4 Elect Director .W. George --- Withhold     
 WITHHOLD from compensation committee  
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members due to poor pay practices. 

 1.5 Elect Director R.C. King --- Withhold     
 WITHHOLD from compensation committee 

members due to poor pay practices. 

 

 1.6 Elect Director M.C. Nelson --- For     
 1.7 Elect Director S.J. Palmisano --- 

Withhold 
    

 WITHHOLD from compensation committee 
members due to poor pay practices. 

 

 1.8 Elect Director S.S Reinemund --- For     
 1.9 Elect Director R.W. Tillerson --- 

Withhold 
    

 WITHHOLD for serving as both Chair and CEO.  

 1.10 Elect Director E.E. Whitacre, Jr. --- 
Withhold 

    

 WITHHOLD from compensation committee 
members due to poor pay practices. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Provide for Cumulative Voting Against For  ShrHoldr 
 In this case, the company has not adopted a 

majority voting standard and does not provide 
shareholders with proxy access or a similar 
structure. Accordingly, the proposal warrants 
support. 

 

 4 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 Given the reasonable threshold and the removal of 
the onerous provisions of the current right to call 
special meetings, this proposal merits shareholder 
support. 

 

 5 Reincorporate in Another State [from 
New Jersey to North Dakota] 

Against For  ShrHoldr 

 Of particular concern is the board's lack of 
responsiveness to a majority-supported shareholder 
proposal to adopt a majority voting standard in the 
election of directors, and the onerous provisions on 
the current right to call special meetings. 
Notwithstanding the company's ability to improve its 
governance practices while still incorporated in New 
Jersey, the proposed reincorporation to North 
Dakota would positively impact shareholder rights 
based on comparison of state statutes and overall 
governance provisions. 

 

 6 Require Independent Board Chairman Against For  ShrHoldr 
 Two major components at the top of every public  
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company are the running of the board, and the 
executive responsibilities of running of the 
company's business. Without doubt, there should be 
a clear division between the head of the company, 
and the chair of the board. When there is no clear 
division of independence between the executive and 
board branches of a company, poor executive 
and/or board actions often go unchecked to the 
ultimate detriment of shareholders. 

 7 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 Given that approval of this proposal would represent 
an enhancement to shareholder rights, the proposal 
warrants support. 

 

 8 Compare CEO Compensation to 
Average U.S. per Capita Income 

Against For  ShrHoldr 

 Given the exponential rise of executive salaries over 
the past decade, especially when compared to the 
compensation of rank and file workers, additional 
disclosure of executive pay practices seems 
warranted. 

 

 9 Review Anti-discrimination Policy on 
Corporate Sponsorships and Executive 
Perks 

Against For  ShrHoldr 

 The requested report would provide increased 
transparency for shareholders around the 
company&#x2019;s rationale for sponsoring events 
that may run counter to its own diversity and anti-
discrimination initiatives, and can be prepared at a 
reasonable cost with readily available information. 

 

 10 Amend EEO Policy to Prohibit 
Discrimination based on Sexual 
Orientation and Gender Identity 

Against For  ShrHoldr 

 Recognizing current corporate trends towards 
including sexual orientation and gender identity 
language into EEO policies and given the 
company&#x2019;s stated commitment to not 
discriminate on any basis, the requested 
amendment to ExxonMobil&#x2019;s existing EEO 
policy could enhance public perception of the 
company as an inclusive workplace, would mitigate 
a lingering controversy which has led to the eleventh 
year that this shareholder campaign continues to 
gain shareholder support, and may improve 
ExxonMobil&#x2019;s competitive employment 
practices without incurring substantial compliance 
costs. Taking these factors into consideration, this 
resolution merits support. 
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 11 Adopt Quantitative GHG Goals for 

Products and Operations 
Against For  ShrHoldr 

 Such enhanced transparency into GHG targets 
would be beneficial for both the company and its 
shareholders by providing insight into the 
company&#x2019;s ability to maintain its leadership 
position in the market by ensuring continued 
compliance with existing GHG regulations and 
pending legislation. Therefore, this proposal merits 
support. 

 

 12 Report on Climate Change Impacts on 
Emerging Countries 

Against For  ShrHoldr 

 While the requested report focuses on climate 
change issues around the sale of hydrocarbon 
energy to emerging markets and spotlights a 
particular segment of the company's climate change 
risk exposure, we support the thrust of the proposal 
as it spurs constructive dialogue around 
ExxonMobil's slow uptake of more sustainable 
renewable or alternative energy technologies. 

 

 13 Adopt Policy to Increase Renewable 
Energy 

Against For  ShrHoldr 

 Based on the long-term value to ExxonMobil and its 
shareholders of having a more comprehensive 
policy on renewable energy research, development, 
and sourcing in the face of current shifting 
regulatory and marketplace trends, this resolution 
merits support. 

 

 
 

05/06/09 - A Fairchild Semiconductor 
International, Inc. *FCS*  

303726103 03/12/09 360,403 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charles P. Carinalli --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Randy W. Carson --- For     
 1.3 Elect Director Anthony Lear --- For     
 1.4 Elect Director Thomas L. Magnanti --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.5 Elect Director Kevin J. McGarity --- 
Withhold 

    

 WITHHOLD votes from the nominating committee  
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members for failure to promote board diversity. 

 1.6 Elect Director Bryan R. Roub --- For     
 1.7 Elect Director Ronald W. Shelly --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.8 Elect Director Mark S. Thompson --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Approve Stock Option Exchange 
Program 

For For  Mgmt 

 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 5 Ratify Auditors For For  Mgmt 
         

 
 

05/14/09 - A FARO Technologies, Inc. 
*FARO*  

311642102 04/13/09 874 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Simon Raab --- For     
 1.2 Elect Director Andre Julien --- Withhold     
 WITHHOLD votes from compensation committee 

members for poor pay practices. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

04/21/09 - A Fastenal Co. *FAST*  311900104 02/23/09 1,100 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert A. Kierlin --- 

Withhold 
    

 Items 1.1-1.2, 1.5 and 1.7: WITHHOLD votes from 
Willard D. Oberton, Reyne K. Wisecup, Robert A. 
Kierlin and Stephen M. Slaggie for failure to 
establish an independent nominating committee. 

 

 1.2 Elect Director Stephen M. Slaggie --- 
Withhold 

    

 1.3 Elect Director Michael M. Gostomski --
- For 

    

 1.4 Elect Director Hugh L. Miller --- For     
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 1.5 Elect Director Willard D. Oberton --- 

Withhold 
    

 1.6 Elect Director Michael J. Dolan --- For     
 1.7 Elect Director Reyne K. Wisecup --- 

Withhold 
    

 1.8 Elect Director Michael J. Ancius --- For     
 1.9 Elect Director Scott A. Satterlee --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/20/09 - A FBL Financial Group, Inc. 
*FFG*  

30239F106 03/13/09 209 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jerry L. Chicoine --- For     
 1.2 Elect Director Tim H. Gill --- Withhold     
 WITHHOLD votes from compensation committee 

members for pay for performance disconnect at the 
company. 

 

 1.3 Elect Director Robert H. Hanson --- For     
 1.4 Elect Director Paul E. Larson --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for pay for performance disconnect at the 
company. 

 

 1.5 Elect Director Edward W. Mehrer --- 
For 

    

 1.6 Elect Director James W. Noyce --- For     
 1.7 Elect Director Kim M. Robak --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for pay for performance disconnect at the 
company. 

 

 1.8 Elect Director John E. Walker --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for pay for performance disconnect at the 
company. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/06/09 - A Federal Realty Investment 
Trust *FRT*  

313747206 03/19/09 4,137 

 1 Elect Trustee Gail P. Steinel For For  Mgmt 
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 2 Elect Trustee Joseph S. Vassalluzzo For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 4 Declassify the Board of Trustees For For  Mgmt 
 5 Amend Shareholder Rights Plan 

(Poison Pill) 
For For  Mgmt 

 
 

04/29/09 - 
PC 

Federal Signal Corp. *FSS*  313855108 03/03/09 1,325,020 

  Management Proxy (White Card)     
 1.1 Elect Director James E. Goodwin For For  Mgmt 
 1.2 Elect Director William H. Osborne For For  Mgmt 
 1.3 Elect Director Joseph R. Wright For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
  Dissident Proxy (Gold Card)     
 1.1 Elect Director Warren B. Kanders For DoNotVote  ShrHoldr 
 1.2 Elect Director Steven R. Gerbsman For DoNotVote  ShrHoldr 
 1.3 Elect Director Nicholas Sokolow For DoNotVote  ShrHoldr 
 2 Ratify Auditors For DoNotVote  Mgmt 

 
 

05/14/09 - A FEI Company *FEIC*  30241L109 03/09/09 111,619 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Lawrence A. Bock --- 

For 
    

 1.2 Elect Director Wilfred J. Corrigan --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.3 Elect Director Don R. Kania --- For     
 1.4 Elect Director Thomas F. Kelly --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 22.09 percent 
of total fees. 

 

 1.5 Elect Director William W. Lattin --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director Jan C. Lobbezoo --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
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greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 22.09 percent 
of total fees. 

 1.7 Elect Director Gerhard H. Parker --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.8 Elect Director James T. Richardson --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 22.09 percent 
of total fees. 

 

 1.9 Elect Director Richard H. Wills --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/20/09 - A FGX INTERNATIONAL 
HOLDINGS LTD, TORTOLA 
*FGXI*  

G3396L102 03/25/09 2,800 

 1 Reelect Jared Bluestein as a Director For For  Mgmt 
 2 Reelect Zvi Eiref as a Director For For  Mgmt 
 3 Reelect Charles J. Hinkaty as a 

Director 
For For  Mgmt 

 4 Reelect Robert L. McDowell as a 
Director 

For For  Mgmt 

 5 Reelect Jennifer D. Stewart as a 
Director 

For For  Mgmt 

 6 Reelect Alec Taylor as a Director For Against  Mgmt 
 We will vote FOR the director nominees with the 

exception of Alec Taylor who we will vote AGAINST 
for serving as both chairman and CEO. 

 

 7 Reelect Alfred J. Verrecchia as a 
Director 

For For  Mgmt 

 8 Ratify KPMG LLP as Auditors For For  Mgmt 
 
 

05/28/09 - A Fidelity National Information 
Services Inc *FIS*  

31620M106 03/30/09 70,103 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William P. Foley, II ---     
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For 

 1.2 Elect Director Thomas M. Hagerty --- 
Withhold 

    

 Items 1.2-1.4: Nominating Committee members 
Keith W. Hughes and Richard N. Massey warrant a 
WITHHOLD vote for failing to promote diversity on 
the board. In addition, WITHHOLD votes are 
warranted on Compensation Committee member 
Thomas M. Hagerty for the aforementioned poor 
pay practices. 

 

 1.3 Elect Director Keith W. Hughes --- 
Withhold 

    

 1.4 Elect Director Richard N. Massey --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

04/21/09 - A Fifth Third Bancorp *FITB*  316773100 02/27/09 49,833 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Darryl F. Allen --- For     
 1.2 Elect Director John F. Barrett --- For     
 1.3 Elect Director Ulysses L. Bridgeman, 

Jr. --- For 
    

 1.4 Elect Director James P. Hackett --- For     
 1.5 Elect Director Gary R. Heminger --- 

For 
    

 1.6 Elect Director Kevin T. Kabat --- 
Withhold 

    

 WITHHOLD for serving as both Chair and CEO.  

 1.7 Elect Director Mitchel D. Livingston --- 
For 

    

 1.8 Elect Director Hendrik G. Meijer --- For     
 1.9 Elect Director John J. Schiff, Jr. --- For     
 1.10 Elect Director Dudley S. Taft --- For     
 1.11 Elect Director Thomas W. Traylor --- 

For 
    

 1.12 Elect Director Marsha C. Williams --- 
For 

    

 2 Amend Articles of Incorporation For For  Mgmt 
 3 Amend Nonqualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
 5 Advisory Vote on Executive 

Compensation 
For For  Mgmt 

 6 Prepare Sustainability Report Against For  ShrHoldr 
 While the production of sustainability reports, such 

as that requested by the proponent, do require the 
commitment and expenditure of company time and 
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resources, the potential cost and burden of 
producing such a report may be outweighed by 
benefits that could be realized by the company 
through the evaluation of potential risks, liabilities, 
and opportunities associated with sustainable 
business development. 

 7 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 Director accountability is the hallmark of good 
governance. The board election process must 
ensure that shareholders' expressions of 
dissatisfaction with the performance of directors 
have meaningful consequences. A majority vote 
standard transforms the director election process 
from a symbolic gesture to a meaningful voice for 
shareholder. We believe that proposals seeking 
majority vote requirements in boardroom elections 
warrant shareholder support provided a majority 
vote requirement does not conflict with the state law 
where the company is incorporated. 

 

 8 Hire Advisor/Maximize Shareholder 
Value 

Against Against  ShrHoldr 

 
 

04/27/09 - A First Citizens Bancshares, 
Inc. *FCNCA*   

31946M103 03/05/09 17,630 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John M. Alexander, Jr. --

- For 
    

 1.2 Elect Director Carmen Holding Ames --
- For 

    

 1.3 Elect Director Victor E. Bell III --- For     
 1.4 Elect Director George H. Broadrick --- 

For 
    

 1.5 Elect Director Hope Holding Connell --- 
For 

    

 1.6 Elect Director H.M. Craig III --- For     
 1.7 Elect Director H. Lee Durham, Jr. --- 

For 
    

 1.8 Elect Director Lewis M. Fetterman --- 
For 

    

 1.9 Elect Director Daniel L. Heavner --- For     
 1.10 Elect Director Frank B. Holding --- 

Withhold 
    

 WITHHOLD votes from Frank B. Holding for serving 
as both board chair and CEO. 

 

 1.11 Elect Director Frank B. Holding, Jr. --- 
For 
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 1.12 Elect Director Lucius S. Jones --- For     
 1.13 Elect Director Robert E. Mason IV --- 

For 
    

 1.14 Elect Director Robert T. Newcomb --- 
For 

    

 1.15 Elect Director Lewis T. Nunnelee II --- 
For 

    

 1.16 Elect Director James M. Parker --- For     
 1.17 Elect Director Ralph K. Shelton --- For     
 1.18 Elect Director R.C. Soles, Jr. --- For     
 1.19 Elect Director David L. Ward, Jr. --- For     

 
 

04/21/09 - A First Defiance Financial Corp. 
*FDEF*  

32006W106 03/06/09 17,379 

 1 Elect Directors For For  Mgmt 
 2 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 

 3 Other Business For Against  Mgmt 
 As the content of these issues is not known, vote 

against this proposal. 

 

 
 

04/21/09 - A First Horizon National Corp 
*FHN*  

320517105 02/20/09 107,561 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 

 
 

05/13/09 - A First Mercury Financial 
Corporation *FMR*  

320841109 03/19/09 12,185 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Thomas B. Kearney --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from nominee 
whose attendance of meetings is less than 75 
percent without valid reason. 

 

 1.2 Elect Director William C. Tyler --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
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 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/04/09 - A FIRST SOLAR INC *FSLR*  336433107 04/14/09 25 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Michael J. Ahearn --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Craig Kennedy --- For     
 1.3 Elect Director James F. Nolan --- For     
 1.4 Elect Director J. Thomas Presby --- 

For 
    

 1.5 Elect Director Paul H. Stebbins --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.6 Elect Director Michael Sweeney --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.7 Elect Director Jose H. Villarreal --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/14/09 - A First United Corp. *FUNC*  33741H107 02/23/09 7,663 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 

 
 

05/19/09 - A FirstEnergy Corp *FE*  337932107 03/23/09 325,660 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Paul T. Addison --- 

Withhold 
    

 Items 1.1 to 1.11: WITHHOLD votes from the entire 
board for a failure to implement the three majority-
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approved proposals to eliminate all supermajority 
provisions, reduce the threshold for calling special 
meetings, and adopt a majority vote standard for 
director elections. 

 1.2 Elect Director Anthony J. Alexander --- 
Withhold 

    

 1.3 Elect Director Michael J. Anderson --- 
Withhold 

    

 1.4 Elect Director Dr. Carol A. Cartwright --
- Withhold 

    

 1.5 Elect Director William T. Cottle --- 
Withhold 

    

 1.6 Elect Director Robert B. Heisler, Jr. --- 
Withhold 

    

 1.7 Elect Director Ernest J. Novak, Jr. --- 
Withhold 

    

 1.8 Elect Director Catherine A. Rein --- 
Withhold 

    

 1.9 Elect Director George M. Smart --- 
Withhold 

    

 1.10 Elect Director Wes M. Taylor --- 
Withhold 

    

 1.11 Elect Director Jesse T. Williams, Sr. --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Adopt Simple Majority Vote Against For  ShrHoldr 
 Supermajority provisions violate the principle that a 

simple majority of voting shares should be all that is 
necessary to effect change regarding a company 
and its corporate governance provisions. Requiring 
more than this may permit management to entrench 
themselves by blocking amendments that are in the 
best interests of shareholders. As such, this 
proposal merits support. 

 

 4 Amend Bylaws to Reduce the 
Percentage of Shares Required to Call 
Special Shareholder Meeting 

Against For  ShrHoldr 

 The proposal seeks to empower investors with the 
right to call special meetings, which is in the best 
interests of shareholders. As such, this proposal 
merits approval.         

 

 5 Establish Shareholder Proponent 
Engagement Process 

Against For  ShrHoldr 

 As it is best practice to ensure direct communication 
with shareholder proponents, this proposal merits 
support. 

 

 6 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 
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 A majority vote standard coupled with a director 

resignation policy would give full effect to the 
shareholder franchise. As such, this proposal 
warrants support.         

 

 
 

04/15/09 - A FirstMerit Corp. *FMER*  337915102 02/19/09 16,094 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Karen S. Belden --- For     
 1.2 Elect Director R. Cary Blair --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for approving multiple poor pay practices. 

 

 1.3 Elect Director John C. Blickle --- For     
 1.4 Elect Director Robert W. Briggs --- For     
 1.5 Elect Director Gina D. France --- For     
 1.6 Elect Director Paul G. Greig --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.7 Elect Director Terry L. Haines --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for approving multiple poor pay practices. 

 

 1.8 Elect Director Clifford J. Isroff --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for approving multiple poor pay practices. 

 

 2 Ratify Auditors For For  Mgmt 
         

 3 Advisory Vote on Executive 
Compensation 

For Against  Mgmt 

 The CEO compensation mix, the excise tax gross-
up provisions, and additional years of credit under 
the company's SERP appears to be problematic. As 
such, a vote against this proposal is recommended. 

 

 
 

05/20/09 - A Fiserv, Inc. *FISV*  337738108 03/27/09 53,150 
 1 Elect Directors For For  Mgmt 
 2 Amend Qualified Employee Stock 

Purchase Plan 
For Against  Mgmt 

 We do not support this plan. Despite the reasonable 
offering period, the large number of shares that 
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would be reserved throughout the life of the plan 
would cause excessive voting power dilution and 
exceed our guidelines, which prescribe the number 
of shares allocated to an ESPP to be excessive if it 
is generally greater than five percent of outstanding 
shares. 

 3 Ratify Auditors For For  Mgmt 
         

 
 

04/28/09 - A Fisher Communications, Inc. 
*FSCI*  

337756209 03/02/09 3,091 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Deborah L. Bevier --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.99 percent 
of total fees. 

 

 1.2 Elect Director Paul A. Bible --- For     
 1.3 Elect Director David Lorber --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 

 4 Amend Bylaws Requiring Shareholder 
Approval of Certain Company 
Acquisitions 

Against Against  ShrHoldr 

 
 

05/01/09 - A FLIR Systems, Inc. *FLIR*  302445101 02/27/09 1,090 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Earl R. Lewis --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Steven E. Wynne --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Approve Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 
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 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/05/09 - A Flowers Foods, Inc. *FLO*  343498101 04/03/09 25,204 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Joe E. Beverly --- 

Withhold 
    

 WITHHOLD votes from Joe E. Beverly, J.V. Shields, 
Jr. and Amos R. McMullian for failing to remove a 
dead-hand, slow-hand, or similar feature in the 
company's poison pill. Additionally, WITHHOLD 
votes from Joe E. Beverly for being a member of the 
Audit Committee when non-audit fees are deemed 
excessive. 

 

 1.2 Elect Director Amos R. McMullian --- 
Withhold 

    

 1.3 Elect Director J.V. Shields, Jr. --- 
Withhold 

    

 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/14/09 - A Flowserve Corp. *FLS*  34354P105 03/27/09 20,270 
 1 Elect Directors For For  Mgmt 
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/06/09 - A Fluor Corp. *FLR*  343412102 03/10/09 145,544 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Peter K. Barker --- For     
 1.2 Elect Director Alan L. Boeckmann --- 

Against 
    

 Vote AGAINST Alan L. Boeckmann for serving as 
both chairman and CEO. 

 

 1.3 Elect Director Vilma S. Martinez --- For     
 1.4 Elect Director Dean R. O'Hare --- For     
 2 Ratify Auditors For For  Mgmt 
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05/19/09 - A Flushing Financial Corp. 
*FFIC*  

343873105 03/25/09 3,605 

 1 Elect Directors For For  Mgmt 
 2 Advisory Vote to Ratify Named 

Executive Officer's Compensation 
For Against  Mgmt 

 Vote against for poor pay practices.  

 3 Ratify Auditors For For  Mgmt 
         

 
 

04/28/09 - A FMC Corp. *FMC*  302491303 03/03/09 25 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Patricia A. Buffler --- 

Against 
    

 Items 1.1-1.2: Vote AGAINST Audit Committee 
members for providing excessive non-audit fees. 

 

 1.2 Elect Director G. Peter D'Aloia --- 
Against 

    

 1.3 Elect Director C. Scott Greer --- 
Against 

    

 Items 1.3-1.4: Vote AGAINST incumbent 
Compensation Committee members C. Scott Greer 
and Paul J. Norris for poor pay practices. 

 

 1.4 Elect Director Paul J. Norris --- Against     
 1.5 Elect Director Dirk A. Kempthorne --- 

For 
    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/15/09 - A FMC Technologies, Inc. *FTI*  30249U101 03/19/09 42,050 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect DirectorMike R. Bowlin --- For     
 1.2 Elect DirectorPhilip J. Burguieres --- 

For 
    

 1.3 Elect DirectorPeter D. Kinnear --- 
Withhold 

    

 WITHHOLD votes from Peter D. Kinnear for serving 
as both chairman and CEO 

 

 1.4 Elect DirectorEdward J. Mooney --- For     
 1.5 Elect DirectorJames M. Ringler --- For     
 2 Increase Authorized Common Stock For For  Mgmt 
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05/12/09 - A FNB United Corp *FNBN*  302519103 03/20/09 11,894 
 1 Elect Directors For For  Mgmt 
 2 Advisory Vote to Ratify Named 

Executive Officer's Compensation 
For For  Mgmt 

 
 

05/20/09 - A Foot Locker Inc *FL*  344849104 03/27/09 1,100 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Decrease in Size of Board For For  Mgmt 

 
 

05/15/09 - A Force Protection, Inc. *FRPT*  345203202 03/20/09 179,217 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/14/09 - A Ford Motor Company *F*  345370860 03/18/09 4,292 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Stephen G. Butler --- For     
 1.2 Elect Director Kimberly A. Casiano --- 

For 
    

 1.3 Elect Director Anthony F. Earley, Jr. --- 
For 

    

 1.4 Elect Director Edsel B. Ford II --- For     
 1.5 Elect Director William Clay Ford, Jr. --- 

For 
    

 1.6 Elect Director Richard A. Gephardt --- 
For 

    

 1.7 Elect Director Irvine O. Hockaday, Jr. -
-- For 

    

 1.8 Elect Director Richard A. Manoogian --
- Withhold 

    

 WITHHOLD votes from non-independent directors 
serving on any of the three key 
committees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 1.9 Elect Director Ellen R. Marram --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.10 Elect Director Alan Mulally --- For     
 1.11 Elect Director Homer A. Neal --- For     
 1.12 Elect Director Gerald L. Shaheen --- 

For 
    

 1.13 Elect Director John L. Thornton --- 
Withhold 
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 WITHHOLD votes from compensation committee 

members for poor pay practices. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Approve the Issuance of Common 

Stock 
For For  Mgmt 

 4 Approve the Issuance of Common 
Stock 

For For  Mgmt 

 5 Disclose Prior Government Service Against Against  ShrHoldr 
 6 Amend Bylaws -- Call Special 

Meetings 
Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 7 Adopt Recapitalization Plan Against For  ShrHoldr 
 Simplified capital structures where voting interests 

are proportional to economic interests are preferable 
to dual class structures where management owns 
supervoting stock. As such, this proposal merits 
support. 

 

 8 Report on Political Contributions Against For  ShrHoldr 
 Such disclosure could assist shareholders in their 

assessment of the risks and benefits associated 
with public policy activities through trade 
associations without significant cost, burden, or 
strategic risk for the company. As such, the 
resolution merits support. 

 

 9 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 10 Require Significant Enforceability of 
Stockowner Votes 

Against For  ShrHoldr 

 While the company technically complies with its 
legal obligations with regard to disclosure of vote 
results and adoption of bylaw and certificate 
amendments, instituting disclosures and frameworks 
that promote responsiveness to actions supported 
by a significant percentage of investors is in the best 
interests of shareholders. As such, this proposal 
warrants approval. 

 

 11 Adopt Principles for Health Care 
Reform 

Against For  ShrHoldr 

 While the company has not faced significant 
controversies around its health care policies or on 
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health care reform, the requested set of principles 
could move the company along in improving its 
existing disclosure and practices with the goal of 
protecting and enhancing shareholder value in the 
long term. As such, support for this resolution is 
warranted. 

 12 Limit Executive Compensation Against Against  ShrHoldr 
 
 

06/05/09 - A Forest City Enterprises, Inc. 
*FCE.A*   

345550107 04/14/09 2,879 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Michael P. Esposito, Jr. -

-- Withhold 
    

 Items 1.1-1.3: WITHHOLD votes from insider Joan 
K. Shafran for failure to establish a majority 
independent board. Additionally, WITHHOLD votes 
from Michael P. Esposito, Jr. for standing as an 
affiliated outsider on the Audit, Compensation and 
Nominating committees, and for failure to establish 
a majority independent board. Lastly, WITHHOLD 
votes from Louis Stokes for standing as an affiliated 
outsider on the Compensation and Nominating 
committees, and for failure to establish a majority 
independent board. 

 

 1.2 Elect Director Joan K. Shafran --- 
Withhold 

    

 1.3 Elect Director Louis Stokes --- 
Withhold 

    

 1.4 Elect Director Stan Ross --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

04/28/09 - A Fortune Brands, Inc. *FO*  349631101 02/27/09 53,061 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Bruce A. Carbonari --- 

Withhold 
    

 WITHHOLD votes from Bruce A. Carbonari for 
serving as both chairman and CEO. 

 

 1.2 Elect Director Ann F. Hackett --- For     
 1.3 Elect Director David M. Thomas --- For     
 1.4 Elect Director Ronald V. Waters, III --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 3 Declassify the Board of Directors For For  Mgmt 
 4 Reduce Supermajority Vote 

Requirement 
Against For  ShrHoldr 

 We support this proposal to reduce to a simple  
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majority the existing supermajority vote required to 
amend or repeal of any provision of the certificate, 
remove a director, or approve a dissolution, merger, 
consolidation, sale, or lease of the 
company&#x2019;s assets. 

 
 

05/20/09 - A Fossil, Inc. *FOSL*  349882100 03/27/09 4,000 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Kosta N. Kartsotis --- For     
 1.2 Elect Director James E. Skinner --- 

Withhold 
    

 WITHHOLD votes from members of the Audit 
Committee for excessive non-audit fees. 

 

 1.3 Elect Director Michael Steinberg --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/06/09 - A Foster Wheeler AG *FWLT*  H27178104 03/09/09 17,100 
  This is a duplicate meeting for 

ballots received via the Broadridge 
North American ballot distribution 
system 

    

 1 ELECTION OF DIRECTOR: ROBERT 
C. FLEXON 

For For  Mgmt 

 2 ELECTION OF DIRECTOR: 
MAUREEN B. TART-BEZER 

For For  Mgmt 

 3 ELECTION OF DIRECTOR: JAMES D. 
WOODS 

For For  Mgmt 

 4 RE-ELECTION OF 
PRICEWATERHOUSECOOPERS AG, 
SWITZERLAND, AS 
OURINDEPENDENT AUDITOR ( 
REVISIONSSTELLE ) FOR 2009 

For For  Mgmt 

 5 RATIFICATION OF THE 
APPOINTMENT OF 
PRICEWATERHOUSECOOPERS LLP 
ASOUR INDEPENDENT 
REGISTERED PUBLIC 
ACCOUNTING FIRM FOR 
2009(CONSULTATIVE VOTE) 

For For  Mgmt 

 6 IN THE EVENT 
COUNTERPROPOSALS, 
ALTERATIONS OR AMENDMENTS 
OF THEAGENDA ITEMS OR OTHER 
MATTERS ARE RAISED AT THE 
ANNUAL GENERALMEETING, I 

For Abstain  Mgmt 
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INSTRUCT THE APPOINTED 
PROXIES TO VOTE AS FOLLOWS 

 Since shareholders will have no information about 
what topic will be brought up until the meeting itself, 
there is no way to determine in advance whether 
this could include provisions or motions that would 
negatively affect shareholder rights. Consequently, 
support for this proposal is not warranted. 

 

 
 

05/13/09 - A Foundation Coal Hldgs Inc 
*FCL*  

35039W100 03/18/09 25 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James F. Roberts --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Kurt D. Kost --- For     
 1.3 Elect Director William J. Crowley, Jr. --

- Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.4 Elect Director David I. Foley --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.5 Elect Director P. Michael Giftos --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director Alex T. Krueger --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.7 Elect Director Joel Richards, III --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 1.8 Elect Director Robert C. Scharp --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 
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 1.9 Elect Director Thomas V. Shockley, III 

--- Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

05/22/09 - A FPL Group, Inc. *FPL*  302571104 03/23/09 156,829 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Sherry S. Barrat --- 

Withhold 
    

 WITHHOLD votes Compensation Committee 
members Sherry Barrat, Robert Beall III, James 
Camaren, J. Brian Ferguson, Toni Jennings, and 
Paul Tregurtha for approving a poor pay practice. 
Additionally, WITHHOLD votes from Lewis Hay III 
for serving as both chairman and CEO. Lastly, 

 

 1.2 Elect Director Robert M. Beall, II --- 
Withhold 

    

 1.3 Elect Director J. Hyatt Brown --- For     
 1.4 Elect Director James L. Camaren --- 

Withhold 
    

 1.5 Elect Director J. Brian Ferguson --- 
Withhold 

    

 1.6 Elect Director Lewis Hay, III --- 
Withhold 

    

 1.7 Elect Director Toni Jennings --- 
Withhold 

    

 1.8 Elect Director Oliver D. Kingsley, Jr. --- 
For 

    

 1.9 Elect Director Rudy E. Schupp --- For     
 1.10 Elect Director Michael H. Thaman --- 

For 
    

 1.11 Elect Director Hansel E. Tookes, II --- 
For 

    

 1.12 Elect Director Paul R. Tregurtha --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 

 
 

06/17/09 - A Freds, Inc. *FRED*  356108100 05/01/09 6,298 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Michael J. Hayes --- 

Withhold 
    

 Items 1.1-1.7: WITHHOLD votes from the entire 
board of directors excepting new nominees for 
failure to submit the company&#x2019;s poison pill 
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to a shareholder vote. 

 1.2 Elect Director John R. Eisenman --- 
Withhold 

    

 1.3 Elect Director Roger T. Knox --- 
Withhold 

    

 1.4 Elect Director Thomas H. Tashjian --- 
Withhold 

    

 1.5 Elect Director B. Mary McNabb --- 
Withhold 

    

 1.6 Elect Director Michael T. McMillan --- 
Withhold 

    

 1.7 Elect Director Bruce A. Efird --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 A majority vote standard coupled with a director 
resignation policy would give full effect to the 
shareholder franchise. As such, this proposal 
warrants support. 

 

 
 

06/11/09 - A Freeport-McMoRan Copper & 
Gold Inc. *FCX*  

35671D857 04/14/09 66,777 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard C. Adkerson --- 

For 
    

 1.2 Elect Director Robert J. Allison, Jr. --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.3 Elect Director Robert A. Day --- For     
 1.4 Elect Director Gerald J. Ford --- For     
 1.5 Elect Director H. Devon Graham, Jr. --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.6 Elect Director J. Bennett Johnston --- 
For 

    

 1.7 Elect Director Charles C. Krulak --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.8 Elect Director Bobby Lee Lackey --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 
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 1.9 Elect Director Jon C. Madonna --- For     
 1.10 Elect Director Dustan E. McCoy --- For     
 1.11 Elect Director Gabrielle K. McDonald --

- For 
    

 1.12 Elect Director James R. Moffett --- For     
 1.13 Elect Director B.M. Rankin, Jr. --- For     
 1.14 Elect Director J. Stapleton Roy --- For     
 1.15 Elect Director Stephen H. Siegele --- 

For 
    

 1.16 Elect Director J. Taylor Wharton --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Executive Incentive Bonus 
Plan 

For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not merit support. 

 

 4 Request Director Nominee 
Environmental Qualifications 

Against For  ShrHoldr 

 Based on the non-binding nature of the resolution, 
the lack of independence of the board&#x2019;s 
Public Policy Committee responsible for 
environmental oversights and the absence of 
environmental expertise on the company&#x2019;s 
board which appears inconsistent with certain 
industry peers, and noting the persistent and 
significant environmental liabilities and substantial 
divestments from the company and its investment 
partner (Rio Tinto) as a direct result of 
environmental concerns, this resolution merits 
support. 

 

 
 

05/14/09 - A Frontier Communications 
Corp. *FTR*  

35906A108 03/18/09 13,772 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Kathleen Q. Abernathy --

- Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director Leroy T. Barnes, Jr. --- 
For 

    

 1.3 Elect Director Peter C.B. Bynoe --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 
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 1.4 Elect Director Michael T. Dugan --- For     
 1.5 Elect Director Jeri B. Finard --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.6 Elect Director Lawton Wehle Fitt --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.7 Elect Director William M. Kraus --- For     
 1.8 Elect Director Howard L. Schrott --- For     
 1.9 Elect Director Larraine D. Segil --- For     
 1.10 Elect Director David H. Ward --- For     
 1.11 Elect Director Myron A. Wick, III --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.12 Elect Director Mary Agnes Wilderotter -
-- Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 4 Ratify Auditors For For  Mgmt 
 
 

04/29/09 - A Frontier Oil Corp. *FTO*  35914P105 03/09/09 125 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James R. Gibbs --- For     
 1.2 Elect Director Douglas Y. Bech --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 1.3 Elect Director G. Clyde Buck --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
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case, the non-audit fees amounted to 16.56 percent 
of total fees. 

 1.4 Elect Director T. Michael Dossey --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.5 Elect Director Michael C. Jennings --- 
For 

    

 1.6 Elect Director James H. Lee --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 16.56 percent of total fees. 

 

 1.7 Elect Director Paul B. Loyd, Jr. --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.8 Elect Director Michael E. Rose --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.56 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 2 Amend Articles of Incorporation For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

06/23/09 - A GameStop Corp. *GME*  36467W109 05/01/09 65,760 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The plan expressly permits the reloading of 

stock options. 

 

 3 Ratify Auditors For For  Mgmt 
         

 
 

04/28/09 - A Gannett Co., Inc. *GCI*  364730101 03/02/09 55,252 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Craig A. Dubow --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Howard D. Elias --- For     
 1.3 Elect Director Marjorie Magner --- For     
 1.4 Elect Director Scott K. McCune --- For     
 1.5 Elect Director Duncan M. McFarland --

- For 
    

 1.6 Elect Director Donna E. Shalala --- For     
 1.7 Elect Director Neal Shapiro --- For     
 1.8 Elect Director Karen Hastie Williams --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 3 Adopt Anti Gross-up Policy Against For  ShrHoldr 
 Given that the company currently offers excise tax 

gross-ups to named executive officers and will allow 
the board to retain its flexibility to offer gross-up 
payments that are available broadly to the 
company&#x2019;s management employees, 
support on this proposal is warranted. 

 

 
 

05/05/09 - A Gardner Denver, Inc. *GDI*  365558105 03/06/09 15,233 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/14/09 - A Gen-Probe, Inc. *GPRO*  36866T103 03/19/09 75 
 1 Elect Director John W. Brown For For  Mgmt 
 2 Elect Director John C. Martin Ph.D. For For  Mgmt 
 3 Elect Director Henry L. Nordhoff For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 4 Amend Omnibus Stock Plan For For  Mgmt 
         

 5 Ratify Auditors For For  Mgmt 
 6 Approve Increase in Size of Board For For  Mgmt 

 
 

05/27/09 - A General Cable Corp. *BGC*  369300108 03/30/09 75 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Gregory E. Lawton ---     
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Withhold 

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Craig P. Omtvedt --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 

 
 

05/06/09 - A General Dynamics Corp. *GD*  369550108 03/09/09 264,765 
 1 Elect Director Nicholas D. Chabraja For Against  Mgmt 
 Vote against Nicholas D. Chabraja for serving as 

both board chair and CEO. 

 

 2 Elect Director James S. Crown For Against  Mgmt 
 We will vote AGAINST members of the 

Compensation Committee--James S. Crown, 
George A. Joulwan, and William P. Fricks--for poor 
pay practices, in particular the personal usage of the 
company's aircraft by the CEO. 

 

 3 Elect Director William P. Fricks For Against  Mgmt 
 4 Elect Director Jay L. Johnson For For  Mgmt 
 5 Elect Director George A. Joulwan For Against  Mgmt 
 6 Elect Director Paul G. Kaminski For For  Mgmt 
 7 Elect Director John M. Keane For For  Mgmt 
 8 Elect Director Deborah J. Lucas For For  Mgmt 
 9 Elect Director Lester L. Lyles For For  Mgmt 
 10 Elect Director J. Christopher Reyes For For  Mgmt 
 11 Elect Director Robert Walmsley For For  Mgmt 
 12 Approve Omnibus Stock Plan For For  Mgmt 
 13 Approve Nonqualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 14 Ratify Auditors For For  Mgmt 
         

 15 Report on Space-based Weapons 
Program 

Against For  ShrHoldr 

 16 Adopt a Policy in which the Company 
will not Make or Promise to Make Any 
Death Benefit Payments to Senior 
Executives 

Against For  ShrHoldr 

 We believe that these potential "golden coffin" 
payments to be made upon the death or disability of 
an executive do not reinforce the company's pay-
for-performance philosophy. Moreover, it is unclear 
how General Dynamics&#x2019; shareholders 
would benefit from these payouts. We also note of 
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the rare practice, as also mentioned by the 
proponents, that Mr. Chabraja would receive 
approximately $8.6 million in cash, in lieu of 
perquisites upon his &#x201C;death&#x201D; or 
termination for &#x201C;cause.&#x201D; 

 
 

04/22/09 - A General Electric Co. *GE*  369604103 02/23/09 5,209,627 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James I. Cash, Jr. --- 

For 
    

 1.2 Elect Director William M. Castell --- For     
 1.3 Elect Director Ann M. Fudge --- For     
 1.4 Elect Director Susan Hockfield --- For     
 1.5 Elect Director Jeffrey R. Immelt --- 

Against 
    

 Vote AGAINST Jeffrey R. Immelt for serving as both 
chairman and CEO. 

 

 1.6 Elect Director Andrea Jung --- For     
 1.7 Elect Director Alan G. (A.G.) Lafley --- 

Against 
    

 Due to poor attendance, the reelection of Alan G. 
(A.G.) Lafley does not merit shareholder support. 

 

 1.8 Elect Director Robert W. Lane --- For     
 1.9 Elect Director Ralph S. Larsen --- For     
 1.10 Elect Director Rochelle B. Lazarus --- 

For 
    

 1.11 Elect Director James J. Mulva --- For     
 1.12 Elect Director Sam Nunn --- For     
 1.13 Elect Director Roger S. Penske --- 

Against 
    

 Vote AGAINST Roger S. Penske for being an 
outside CEO while serving on more than three 
boards. 

 

 1.14 Elect Director Robert J. Swieringa --- 
For 

    

 1.15 Elect Director Douglas A. Warner III --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
         

 3 Provide for Cumulative Voting Against For  ShrHoldr 
 We believe that cumulative voting is an important 

tool in the protection of shareholders' rights, and the 
promotion of management accountability. 

 

 4 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 
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 An advisory vote on executive compensation is 

another step forward in enhancing board 
accountability. 

 

 5 Evaluate the Potential Conversion of 
the Corporation's Business Units into 
Four or More Public Corporations and 
Distribute New Shares 

Against Against  ShrHoldr 

 6 Adopt Policy to Cease the Payments of 
Dividends or Equivalent Payments to 
Senior Executives for Shares Not 
Owned 

Against For  ShrHoldr 

 Because the company's policy to pay dividends on 
unvested restricted stock may result in significant 
income that is not performance-based, the adoption 
of a policy providing that shares must be fully vested 
prior to dividends being paid on restricted stock 
would minimize costs to shareholders. As such, this 
proposal warrants shareholder support. 

 

 7 Submit Severance Agreement 
(Change in Control) to shareholder 
Vote 

Against For  ShrHoldr 

 Seeking shareholder approval after the material 
terms of the contract are agreed upon would give 
the board a framework within which to work and 
may prevent the excessive "pay for failure" 
packages that have been witnessed at other 
companies. As such, this proposal merits 
shareholder support. 

 

 
 

05/13/09 - A General Growth Properties, 
Inc. *GGWPQ*  

370021107 03/16/09 75 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Adam Metz --- Withhold     
 Items 1.1-1.3: Given the company's poor pay 

practices, multiple takeover defenses amid 
sustained poor performance, adoption of a poison 
pill, and failure to act on a majority-supported 2008 
shareholder proposal to declassify the board, the re-
election of the current nominees does not warrant 
shareholder support. Shareholders should 
WITHHOLD votes from all nominees. In addition, 
WITHHOLD votes from present Compensation 
Committee member John Riordan for engaging in 
poor pay practices. Lastly, WITHHOLD votes from 
John Riordan for being an Audit Committee member 
when non-audit fees are deemed excessive. 

 

 1.2 Elect Director Thomas Nolan, Jr. ---     
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Withhold 

 1.3 Elect Director John Riordan --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

06/24/09 - A Genesco Inc. *GCO*  371532102 04/27/09 1,750 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James S. Beard --- 

Withhold 
    

 Items 1.1, 1.3, 1.5 and 1.10: WITHHOLD votes from 
members of the Audit Committee due to excessive 
fees. 

 

 1.2 Elect Director Leonard L. Berry --- For     
 1.3 Elect Director William F. Blaufuss, Jr --

- Withhold 
    

 1.4 Elect Director James W. Bradford --- 
For 

    

 1.5 Elect Director Robert V. Dale --- 
Withhold 

    

 1.6 Elect Director Robert J. Dennis --- For     
 1.7 Elect Director Matthew C. Diamond --- 

For 
    

 1.8 Elect Director Marty G. Dickens --- For     
 1.9 Elect Director Ben T. Harris --- For     
 1.10 Elect Director Kathleen Mason --- 

Withhold 
    

 1.11 Elect Director Hal N. Pennington --- 
For 

    

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 4 Other Business For Against  Mgmt 
 As the content of these issues is not known, we do 

not approve this request. 

 

 
 

05/27/09 - A Genesee & Wyoming Inc. 
*GWR*  

371559105 04/01/09 2,991 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director David C. Hurley --- 

Withhold 
    

 WITHHOLD votes from David C. Hurley for poor pay 
practices. 
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 1.2 Elect Director Peter O. Scannell --- 

Withhold 
    

 WITHHOLD votes from Nominating Committee 
member Peter O. Scannell, for failing to promote 
diversity on the board. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

04/15/09 - A GENPACT LTD *G*  G3922B107 03/05/09 100 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Pramod Bhasin as Director --- 

Withhold 
    

 Items 1.1, 1.4-1.6, and 1.9: Shareholders are 
advised to WITHHOLD votes from executives 
Pramod Bhasin, J. Taylor Crandall, Steven Denning, 
Mark Dzialga, and Denis Nayden for lack of a two-
thirds majority independent board. Also, WITHHOLD 
votes from Crandall, Denning, Dzialga, and Nayden 
for standing as non-independents on key board 
committees. 

 

 1.2 Elect Rajat Kumar Gupta as Director --
- For 

    

 1.3 Elect John W. Barter as Director --- For     
 1.4 Elect J Taylor Crandall as Director --- 

Withhold 
    

 1.5 Elect Steven A. Denning as Director --- 
Withhold 

    

 1.6 Elect Mark F. Dzialga as Director --- 
Withhold 

    

 1.7 Elect Jagdish Khattar as Director --- 
For 

    

 1.8 Elect James C. Madden as Director --- 
For 

    

 1.9 Elect Denis J. Nayden as Director --- 
Withhold 

    

 1.10 Elect Robert G. Scott as Director --- 
For 

    

 1.11 Elect A. Michael Spence as Director --- 
Withhold 

    

 WITHHOLD votes from A. Michael Spence for poor 
attendance. 

 

 2 Ratify KPMG as Auditors For For  Mgmt 
 
 

04/20/09 - A Genuine Parts Co. *GPC*  372460105 02/12/09 34,259 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mary B. Bullock --- 

Withhold 
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 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 37.01 percent 
of total fees. 

 

 1.2 Elect Director Jean Douville --- For     
 1.3 Elect Director Thomas C. Gallagher --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.4 Elect Director George C. 'Jack' Guynn 
--- Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 37.01 percent 
of total fees. 

 

 1.5 Elect Director John D. Johns --- For     
 1.6 Elect Director Michael M.E. Johns --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 37.01 percent 
of total fees. 

 

 1.7 Elect Director J. Hicks Lanier --- 
Withhold 

    

 WITHHOLD votes from nominee serving on an 
excessive number of other boards. 

 

 1.8 Elect Director Wendy B. Needham --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 37.01 percent 
of total fees. 

 

 1.9 Elect Director Jerry W. Nix --- For     
 1.10 Elect Director Larry L. Prince --- For     
 1.11 Elect Director Gary W. Rollins --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  
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05/13/09 - A Genworth Financial, Inc. 

*GNW*  
37247D106 03/20/09 123,865 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Frank J. Borelli --- For     
 1.2 Elect Director Michael D. Fraizer --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.3 Elect Director Nancy J. Karch --- For     
 1.4 Elect Director J. Robert "Bob" Kerrey --

- For 
    

 1.5 Elect Director Risa J. Lavizzo-Mourey -
-- For 

    

 1.6 Elect Director James A. Parke --- For     
 1.7 Elect Director James S. Riepe --- For     
 1.8 Elect Director Barrett A. Toan --- For     
 1.9 Elect Director Thomas B. Wheeler --- 

For 
    

 2 Approve Repricing of Options For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
         

 
 

05/21/09 - A Genzyme Corp. *GENZ*  372917104 03/31/09 97,353 
 1 Elect Director Douglas A. Berthiaume For For  Mgmt 
 2 Elect Director Gail K. Boudreaux For For  Mgmt 
 3 Elect Director Robert J. Carpenter For For  Mgmt 
 4 Elect Director Charles L. Cooney For For  Mgmt 
 5 Elect Director Victor J. Dzau For For  Mgmt 
 6 Elect Director Connie Mack III For For  Mgmt 
 7 Elect Director Richard F. Syron For For  Mgmt 
 8 Elect Director Henri A. Termeer For Against  Mgmt 
 Vote AGAINST Henri A. Termeer for serving as both 

chairman and CEO 

 

 9 Amend Omnibus Stock Plan For For  Mgmt 
 10 Approve Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 11 Ratify Auditors For For  Mgmt 
 
 

05/27/09 - A Geokinetics, Inc. *GOK*  372910307 04/08/09 3,000 
 1 Elect Director William R. Ziegler For For  Mgmt 
 2 Elect Director Richard F. Miles For For  Mgmt 
 3 Elect Director Christopher M. Harte For For  Mgmt 
 4 Elect Director Steven A. Webster For For  Mgmt 
 5 Elect Director Gary M. Pittman For For  Mgmt 
 6 Elect Director Robert L. Cabes, Jr. For For  Mgmt 
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 7 Elect Director Christopher D. Strong For For  Mgmt 
 8 Approve Repricing of Options For Against  Mgmt 
 The company three-year average burn rate of 3.90 

percent exceeds the burn-rate for the company's 
four-digit GICS peer group of 3.09 percent. 

 

 9 Ratify Auditors For For  Mgmt 
 
 

05/06/09 - A Gilead Sciences, Inc. *GILD*  375558103 03/09/09 516,700 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Paul Berg --- For     
 1.2 Elect Director John F. Cogan --- For     
 1.3 Elect Director Etienne F. Davignon --- 

For 
    

 1.4 Elect Director James M. Denny --- For     
 1.5 Elect Director Carla A. Hills --- For     
 1.6 Elect Director John W. Madigan --- For     
 1.7 Elect Director John C. Martin --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.8 Elect Director Gordon E. Moore --- For     
 1.9 Elect Director Nicholas G. Moore --- 

For 
    

 1.10 Elect Director Richard J. Whitley --- 
For 

    

 1.11 Elect Director Gayle E. Wilson --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 

 
 

05/20/09 - 
A/S 

GlaxoSmithKline plc  37733W105 03/11/09 11,100 

  Meeting for ADR Holders     
  Ordinary Business     
 1 Accept Financial Statements and 

Statutory Reports 
For For  Mgmt 

 2 Approve Remuneration Report For For  Mgmt 
 3 Elect James Murdoch as Director For For  Mgmt 
 4 Re-elect Larry Culp as Director For For  Mgmt 
 5 Re-elect Sir Crispin Davis as Director For For  Mgmt 
 6 Re-elect Dr Moncef Slaoui as Director For For  Mgmt 
 7 Re-elect Tom de Swaan as Director For For  Mgmt 
 8 Reappoint PricewaterhouseCoopers 

LLP as Auditors of the Company 
For For  Mgmt 

 9 Authorise the Audit Committee to Fix 
Remuneration of Auditors 

For For  Mgmt 
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  Special Business     
 10 Authorise the Company and its 

Subsidiaries to Make EU Political 
Donations to Political Organisations 
Other than Political Parties up to GBP 
50,000 and to Incur EU Political 
Expenditure up to GBP 50,000 

For For  Mgmt 

 11 Authorise Issue of Equity with Pre-
emptive Rights Under a General 
Authority up to GBP 432,359,137 and 
an Additional Amount Pursuant to a 
Rights Issue of up to GBP 864,692,333 
After Deducting Any Securities Issued 
Under the General Authority 

For For  Mgmt 

 12 Authorise Issue of Equity or Equity-
Linked Securities without Pre-emptive 
Rights up to Aggregate Nominal 
Amount of GBP 64,854,519 

For For  Mgmt 

 13 Authorise 518,836,153 Ordinary 
Shares for Market Purchase 

For For  Mgmt 

 14 Approve the Exemption from 
Statement of the Name of the Senior 
Statutory Auditor in Published Copies 
of the Auditor's Reports 

For For  Mgmt 

 15 Approve That a General Meeting of the 
Company Other Than an Annual 
General Meeting May Be Called on 
Not Less Than 14 Clear Days' Notice 

For For  Mgmt 

 16 Approve GlaxoSmithKline 2009 
Performance Share Plan 

For For  Mgmt 

 17 Approve GlaxoSmithKline 2009 Share 
Option Plan 

For For  Mgmt 

 18 Approve GlaxoSmithKline 2009 
Deferred Annual Bonus Plan 

For For  Mgmt 

 
 

04/21/09 - A Goodrich Corporation *GR*  382388106 03/02/09 90,708 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Diane C. Creel --- 

Withhold 
    

 Items 1.1-1.2, 1.3, 1.8 and 1.11: WITHHOLD votes 
from Compensation Committee members Diane 
Creel, George A. Davidson, Jr., James W. Griffith, 
Lloyd W. Newton, and A. Thomas Young due to the 
company's poor pay practices. 

 

 1.2 Elect Director George A. Davidson, Jr. 
--- Withhold 

    

 1.3 Elect Director Harris E. DeLoach, Jr. --
- For 

    

 1.4 Elect Director James W. Griffith ---     
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Withhold 

 1.5 Elect Director William R. Holland --- 
For 

    

 1.6 Elect Director John P. Jumper --- For     
 1.7 Elect Director Marshall O. Larsen --- 

Withhold 
    

 Marshall O. Larsen for serving as both board 
chairperson and CEO. 

 

 1.8 Elect Director Lloyd W. Newton --- 
Withhold 

    

 1.9 Elect Director Douglas E. Olesen --- 
For 

    

 1.10 Elect Director Alfred M. Rankin, Jr. --- 
For 

    

 1.11 Elect Director A. Thomas Young --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 Director accountability is the hallmark of good 
governance. The board election process must 
ensure that shareholders' expressions of 
dissatisfaction with the performance of directors 
have meaningful consequences. As such, this 
proposal merits shareholder support. 

 

 
 

05/07/09 - A Google Inc *GOOG*  38259P508 03/10/09 142,366 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Eric Schmidt --- Withhold     
 WITHHOLD votes from Eric E. Schmidt for serving 

as both chairman and CEO. 

 

 1.2 Elect Director Sergey Brin --- Withhold     
 Items 1.1-1.10: The entire board approved an option 

exchange program without seeking prior 
shareholder approval. Therefore, WITHHOLD votes 
from all board members. 

 

 1.3 Elect Director Larry Page --- Withhold     
 1.4 Elect Director L. John Doerr --- 

Withhold 
    

 1.5 Elect Director John L. Hennessy --- 
Withhold 

    

 1.6 Elect Director Arthur D. Levinson --- 
Withhold 

    

 Items 1.6 and 1.8: WITHHOLD votes from 
Compensation Committee members Arthur D. 
Levinson and Paul S. Otellini for approving poor pay 
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practices. 

 1.7 Elect Director Ann Mather --- Withhold     
 1.8 Elect Director Paul S. Otellini --- 

Withhold 
    

 1.9 Elect Director K. Ram Shriram --- 
Withhold 

    

 1.10 Elect Director Shirley M. Tilghman --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The plan allows repricing of underwater stock 

options without shareholder approval, which 
reduces the incentive value of the plan. Further, this 
company has repriced stock options without 
shareholder approval in the past. As such, this 
proposal warrants shareholder opposition. 

 

 4 Report on Political Contributions For For  ShrHoldr 
 5 Adopt Policies to Protect Freedom of 

Access to the Internet 
Against For  ShrHoldr 

 Shareholders could benefit from enhanced 
disclosure on the company&#x2019;s Web site or 
publicly available filings, and we strongly urge the 
company to improve its transparency into its GNI 
initiatives. This proposal merits shareholder support. 

 

 6 Adopt Principles for Health Care 
Reform 

Against For  ShrHoldr 

 Shareholders could benefit from greater 
transparency into the company&#x2019;s broader 
public policy position regarding health care and 
health care reform. While the company has not 
faced significant controversies around its health 
care policies or on health care reform, the requested 
set of principles could move the company along in 
improving its existing disclosure and practices with 
the goal of protecting and enhancing shareholder 
value in the long term. As such, support for this 
resolution is warranted. 

 

 
 

05/19/09 - A Graftech International, Ltd. 
*GTI*  

384313102 03/25/09 384,970 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Randy W. Carson --- For     
 1.2 Elect Director Mary B. Cranston --- For     
 1.3 Elect Director Harold E. Layman --- For     
 1.4 Elect Director Ferrell P. McClean ---     
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For 

 1.5 Elect Director Michael C. Nahl --- For     
 1.6 Elect Director Frank A. Riddick III --- 

For 
    

 1.7 Elect Director Craig S. Shular --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The plan expressly permits the reloading of 

stock options. 

 

 3 Increase Authorized Common Stock For For  Mgmt 
 4 Approve Executive Incentive Bonus 

Plan 
For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not merit support. 

 

 
 

05/19/09 - A GRAND CANYON ED INC 
*LOPE*  

38526M106 04/03/09 100 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/15/09 - A Greatbatch, Inc. *GB*  39153L106 04/02/09 300 
 1 Elect Directors For For  Mgmt 
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

04/22/09 - A Greenhill & Co., Inc. *GHL*  395259104 03/03/09 182 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert F. Greenhill --- 

For 
    

 1.2 Elect Director Scott L. Bok --- For     
 1.3 Elect Director Simon A. Borrows --- For     
 1.4 Elect Director John C. Danforth --- For     
 1.5 Elect Director Steven F. Goldstone --- 

Withhold 
    

 Items 1.5-1.6: WITHHOLD vote from Nominating 
Committee members Steven F. Goldstone and 
Stephen L. Key is warranted for failure to promote 
diversity on the board. 

 

 1.6 Elect Director Stephen L. Key --- 
Withhold 
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 1.7 Elect Director Robert T. Blakely --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

04/23/09 - A GTSI Corp. *GTSI*  36238K103 03/06/09 6,280 
 1 Elect Directors For For  Mgmt 

 
 

04/23/09 - A Gulf Island Fabrication, Inc. 
*GIFI*  

402307102 03/02/09 2,500 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Alden J. Laborde --- 

Withhold 
    

 WITHHOLD votes from non-independent directors 
serving on any of the three key 
committees.        WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating 
committee.        WITHHOLD votes from director 
nominees for the adoption of the poison pill without 
shareholder approval. 

 

 1.2 Elect Director Kerry J. Chauvin --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors.        WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating 
committee.                WITHHOLD votes from director 
nominees for the adoption of the poison pill without 
shareholder approval. 

 

 
 

06/02/09 - A H & E EQUIPMENT SERVICES 
INC *HEES*  

404030108 04/09/09 13,543 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gary W. Bagley --- For     
 1.2 Elect Director John M. Engquist --- For     
 1.3 Elect Director Keith E. Alessi --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from nominee 
serving on an excessive number of other boards 
while serving as a CEO. 

 

 1.4 Elect Director Paul N. Arnold --- For     



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 223 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 1.5 Elect Director Bruce C. Bruckmann --- 

For 
    

 1.6 Elect Director Lawrence C. Karlson --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.7 Elect Director John T. Sawyer --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/20/09 - A Halliburton Co. *HAL*  406216101 03/23/09 395,447 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Alan M. Bennett --- 

Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 20.16 percent of total 
fees. 

 

 1.2 Elect Director James R. Boyd --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.3 Elect Director Milton Carroll --- Against     
 Vote against compensation committee members for 

poor pay practices. 

 

 1.4 Elect Director S. Malcolm Gillis --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 20.16 percent of total 
fees. 

 

 1.5 Elect Director James T. Hackett --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 20.16 percent of total 
fees.        Vote against compensation committee 
members for poor pay practices. 

 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 224 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 1.6 Elect Director David J. Lesar --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.7 Elect Director Robert A. Malone --- For     
 1.8 Elect Director J. Landis Martin --- For     
 1.9 Elect Director Jay A. Precourt --- 

Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 20.16 percent of total 
fees. 

 

 1.10 Elect Director Debra L. Reed --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 5 Review and Asses Human Rights 
Policies 

Against For  ShrHoldr 

 As the requested review of the company&#x2019;s 
human rights policies would be beneficial without 
imposing unreasonable costs or burdens, this 
proposal warrants support. 

 

 6 Report on Political Contributions Against For  ShrHoldr 
 Such information could assist shareholders in their 

assessment of the relative risks and benefits 
associated with the company&#x2019;s support of 
various trade associations and the adequacy of its 
trade association relationship management 
practices without significant cost, burden, or 
strategic risk for the company. As such, this 
proposal warrants support. 

 

 7 Adopt Low Carbon Energy Policy Against For  ShrHoldr 
 Based on the long-term value proposition to the 

company and its shareholders of having a more 
comprehensive policy on alternative energy 
research, development, and production in the face 
of current shifting marketplace trends which have 
been shaped by long-term concerns over energy 
security and climate change, this proposal warrants 
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support. 

 8 Disclose Information on Compensation 
Consultant 

Against For  ShrHoldr 

 Based on the lack of detailed disclosure regarding 
Hewitt's independence and total fees received, this 
proposal warrants support. 

 

 9 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 10 Establish Independent Director 
Committee to Review and Report on 
Financial Misconducts and Human 
Rights Abuses 

Against For  ShrHoldr 

 Noting the flexibility that this proposal still affords 
management; the scope of the apparent Iraq-related 
human rights and financial misconduct issues; the 
significant financial penalties the company has 
incurred due to the conduct of other international 
operations; and the continuing need for both 
relevant policy improvements and an enhanced 
oversight mechanism with clear responsibility for the 
management of the cited issues to help mitigate 
current and future financial, legal, and reputational 
risks to the company, this proposal merits support. 

 

 
 

04/28/09 - A Hanesbrands Inc *HBI*  410345102 02/20/09 50 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Lee A. Chaden --- For     
 1.2 Elect Director Bobby J. Griffin --- For     
 1.3 Elect Director James C. Johnson --- 

For 
    

 1.4 Elect Director Jessica T. Mathews --- 
For 

    

 1.5 Elect Director J. Patrick Mulcahy --- 
For 

    

 1.6 Elect Director Ronald L. Nelson --- For     
 1.7 Elect Director Richard A. Noll --- 

Withhold 
    

 WITHHOLD votes from Richard A. Noll serving as 
both board chair and CEO. 

 

 1.8 Elect Director Andrew J. Schindler --- 
For 
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 1.9 Elect Director Ann E. Ziegler --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

06/17/09 - A Hansen Medical Inc *HNSN*  411307101 04/21/09 77 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The company's three year average burn rate 

exceeds the 3 percent cap.        The plan allows for 
repricing. 

 

 3 Ratify Auditors For For  Mgmt 
         

 
 

06/04/09 - A Hansen Natural Corp. *HANS*  411310105 04/13/09 10,191 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Rodney C. Sacks --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Hilton H. Schlosberg --- 
For 

    

 1.3 Elect Director Norman C. Epstein --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 34.90 percent of total fees. 

 

 1.4 Elect Director Benjamin M. Polk --- For     
 1.5 Elect Director Sydney Selati --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 34.90 percent of total fees. 

 

 1.6 Elect Director Harold C. Taber, Jr. --- 
Withhold 

    

 WITHHOLD votes from the nominating committee  
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members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 34.90 percent of total fees. 

 1.7 Elect Director Mark S. Vidergauz --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Approve Non-Employee Director 
Omnibus Stock Plan 

For Against  Mgmt 

 CRPTF votes against proposals for equity-based 
compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
13 percent is above the allowable cap for this 
company of 10 percent. 

 

 
 

04/25/09 - A Harley-Davidson, Inc. *HOG*  412822108 03/11/09 63,700 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Martha F. Brooks --- For     
 1.2 Elect Director Donald A. James --- For     
 1.3 Elect Director James A. Norling --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 22.11 percent 
of total fees. 

 

 1.4 Elect Director James L. Ziemer --- For     
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 4 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 

 
 

04/22/09 - A Harleysville Group, Inc. 
*HGIC*  

412824104 03/02/09 377 

 1 Elect Directors For For  Mgmt 
 2 Approve Executive Incentive Bonus For For  Mgmt 
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Plan 

 3 Ratify Auditors For For  Mgmt 
 
 

04/28/09 - A Harsco Corp. *HSC*  415864107 03/03/09 100 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director G.D.H. Butler --- For     
 1.2 Elect Director K.G. Eddy --- For     
 1.3 Elect Director S.D. Fazzolari --- 

Withhold 
    

 WITHHOLD votes from S. D. Fazzolari for serving 
as both chairman and CEO. 

 

 1.4 Elect Director S. E. Graham --- For     
 1.5 Elect Director T.D. Growcock --- For     
 1.6 Elect Director H. W. Knueppel --- For     
 1.7 Elect Director D.H. Pierce --- For     
 1.8 Elect Director J.I. Scheiner --- For     
 1.9 Elect Director A.J. Sordoni, III --- For     
 1.10 Elect Director R.C. Wilburn --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
 
 

05/14/09 - A Harvard Bioscience, Inc. 
*HBIO*  

416906105 03/31/09 56,198 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Chane Graziano --- 

Withhold 
    

 WITHHOLD for serving as both Chair and CEO.  

 1.2 Elect Director Earl R. Lewis --- 
Withhold 

    

 WITHHOLD for serving as a CEO and serving on 
more than three boards. 

 

 1.3 Elect Director George Uveges --- For     
 
 

05/21/09 - A Hasbro, Inc. *HAS*  418056107 03/27/09 192,330 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Basil L. Anderson --- 

Withhold 
    

 Items 1.1, 1.6, 1.11-1.12: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.2 Elect Director Alan R. Batkin --- For     
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 1.3 Elect Director Frank J. Biondi, Jr. --- 

For 
    

 1.4 Elect Director Kenneth A. Bronfin --- 
Withhold 

    

 Items 1.4-1.7: The Compensation Committee is 
responsible for designing, implementing, and 
continually monitoring a compensation philosophy 
that is truly performance-based, reasonable and 
competitive. We will WITHHOLD votes from 
Compensation Committee members Frank J. Biondi, 
Jr., Kenneth A. Bronfin, John M. Connors, Jr., and 
E. Gordon Gee for approving modified single-trigger 
provisions in change in control agreements. 

 

 1.5 Elect Director John M. Connors, Jr. --- 
Withhold 

    

 1.6 Elect Director Michael W.O. Garrett --- 
Withhold 

    

 1.7 Elect Director E. Gordon Gee --- 
Withhold 

    

 1.8 Elect Director Brian Goldner --- For     
 1.9 Elect Director Jack M. Greenberg --- 

For 
    

 1.10 Elect Director Alan G. Hassenfeld --- 
For 

    

 1.11 Elect Director Tracy A. Leinbach --- 
Withhold 

    

 1.12 Elect Director Edward M. Philip --- 
Withhold 

    

 1.13 Elect Director Paula Stern --- For     
 1.14 Elect Director Alfred J. Verrecchia --- 

For 
    

 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/06/09 - A Hatteras Financial Corp. 
*HTS*  

41902R103 03/17/09 9,889 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Michael R. Hough --- 

Withhold 
    

 WITHHOLD votes from Michael R. Hough for 
serving as both chairman and CEO, 
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 1.2 Elect Director Benjamin M. Hough --- 

For 
    

 1.3 Elect Director David W. Berson --- 
Withhold 

    

 Withhold from nominating committee members for 
failure to promote diversity. 

 

 1.4 Elect Director Ira G. Kawaller --- 
Withhold 

    

 Due to poor attendance, the election of Ira G. 
Kawaller does not merit shareholder support. 

 

 1.5 Elect Director Jeffrey D. Miller --- 
Withhold 

    

 1.6 Elect Director Thomas D. Wren --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/05/09 - A Hawaiian Electric Industries, 
Inc. *HE*  

419870100 02/25/09 847 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Shirley J. Daniel --- 

Withhold 
    

 WITHHOLD votes from non-independent directors if 
the board is less than majority 
independent.        WITHHOLD votes from non-
independent directors serving on any of the three 
key committees. 

 

 1.2 Elect Director Constance H. Lau --- 
Withhold 

    

 WITHHOLD votes from non-independent directors if 
the board is less than majority independent. 

 

 1.3 Elect Director A. Maurice Myers --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.4 Elect Director James K. Scott --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Amend Articles of Association For For  Mgmt 

 
 

05/19/09 - A Hawk Corp. *HWK*  420089104 03/23/09 7,871 
 1 Elect Directors For For  Mgmt 
 2 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 
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06/02/09 - A Hawthorn Bancshares Inc. 

*HWBK*  
420476103 03/30/09 37 

 1 Elect Director Charles G. 
Dudenhoeffer, Jr. 

For Against  Mgmt 

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 2 Elect Director Gus S. Wetzel, II For Against  Mgmt 
 WITHHOLD from audit committee members for 

paying excessive non-audit fees. 

 

 3 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 4 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 

 
 

04/23/09 - A HCP Inc. *HCP*  40414L109 03/03/09 35,589 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert R. Fanning, Jr. --

- Withhold 
    

 Items 1.1-1.2 and 1.5: Vote AGAINST Audit 
Committee members due to excessive non-audit 
fees. 

 

 1.2 Elect Director James F. Flaherty III --- 
Withhold 

    

 WITHHOLD votes from James F. Flaherty III for 
serving as both chairman and CEO. 

 

 1.3 Elect Director Christine N. Garvey --- 
Withhold 

    

 1.4 Elect Director David B. Henry --- For     
 1.5 Elect Director Lauralee E. Martin --- 

Withhold 
    

 1.6 Elect Director Michael D. McKee --- 
For 

    

 1.7 Elect Director Harold M. Messmer, Jr. -
-- For 

    

 1.8 Elect Director Peter L. Rhein --- For     
 1.9 Elect Director Kenneth B. Roath --- For     
 1.10 Elect Director Richard M. Rosenberg --

- For 
    

 1.11 Elect Director Joseph P. Sullivan --- 
For 

    

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 
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05/07/09 - A Health Care REIT, Inc. *HCN*  42217K106 03/12/09 19,635 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Pier C. Borra --- For     
 1.2 Elect Director George L. Chapman --- 

Withhold 
    

 WITHHOLD votes from George L. Chapman for 
serving as both chair and CEO. 

 

 1.3 Elect Director Sharon M. Oster --- For     
 1.4 Elect Director Jeffrey R. Otten --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
 
 

05/19/09 - A Health Management 
Associates, Inc. *HMA*   

421933102 03/23/09 100 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William J. Schoen --- 

Withhold 
    

 WITHHOLD votes from William J. Schoen for 
standing as an affiliated outsider on the Nominating 
Committee. 

 

 1.2 Elect Director Gary D. Newsome --- 
For 

    

 1.3 Elect Director Kent P. Dauten --- For     
 1.4 Elect Director Donald E. Kiernan --- 

For 
    

 1.5 Elect Director Robert A. Knox --- For     
 1.6 Elect Director William E. Mayberry, 

M.D. --- For 
    

 1.7 Elect Director Vicki A. O'Meara --- For     
 1.8 Elect Director William C. Steere, Jr. --- 

For 
    

 1.9 Elect Director Randolph W. 
Westerfield, Ph.D. --- For 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/21/09 - A Health Net, Inc. *HNT*  42222G108 03/27/09 51,600 
 1 Elect Directors For For  Mgmt 
 2 Amend Executive Incentive Bonus 

Plan 
For For  Mgmt 

 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Ratify Auditors For For  Mgmt 
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05/19/09 - A Healthspring Inc *HS*  42224N101 03/23/09 262,136 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Bruce M. Fried --- For     
 1.2 Elect Director Herbert A. Fritch --- 

Withhold 
    

 WITHHOLD votes from Herbert A. Fritch for serving 
as both board chair and CEO. 

 

 1.3 Elect Director Joseph P. Nolan --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A Heidrick & Struggles 
International, Inc. *HSII*  

422819102 04/03/09 7,422 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

04/30/09 - A Herbalife Ltd. *HLF*  G4412G101 03/02/09 57,272 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Pedro Cardoso as Director --- 

Withhold 
    

 WITHHOLD votes from non-independent non-
executive director Pedro Cardoso for lack of a two-
thirds majority independent board. 

 

 1.2 Elect Murray H. Dashe as Director --- 
For 

    

 1.3 Elect Colombe M. Nicholas as Director 
--- Withhold 

    

 WITHHOLD votes from present Compensation 
Committee member, Colombe M. Nicholas for poor 
pay practices. 

 

 2 Ratify KPMG LLP as Auditors For For  Mgmt 
 
 

04/23/09 - A Hercules Offshore, Inc. 
*HERO*  

427093109 02/27/09 287,071 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/06/09 - A Hess Corporation *HES*  42809H107 03/16/09 89,750 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director J.B. Hess --- Withhold     
 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
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directors. 

 1.2 Elect Director S.W. Bodman --- For     
 1.3 Elect Director R. Lavizzo-Mourey --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 14.16 percent 
of total fees. 

 

 1.4 Elect Director C.G. Matthews --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 14.16 percent 
of total fees. 

 

 1.5 Elect Director E.H. von Metzsch --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/04/09 - A Hilltop Holdings Inc. *HTH*  432748101 04/09/09 194,431 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Rhodes Bobbitt --- 

Withhold 
    

 Items 1.1-1.3 and 1.6-1.8: WITHHOLD votes from 
present Compensation Committee members 
Rhodes R. Bobbitt (Chair), W. Joris Brinkerhoff and 
William T. Hill, Jr. due to poor pay practices. In 
addition, Nominating Committee members Charles 
R. Cummings, Jess T. Hay, William T. Hill, Jr., and 
W. Robert Nichols III warrant a WITHHOLD vote for 
failing to promote diversity on the board. 

 

 1.2 Elect Director W. Joris Brinkerhoff --- 
Withhold 

    

 1.3 Elect Director Charles R. Cummings --- 
Withhold 

    

 1.4 Elect Director Gerald J. Ford --- For     
 1.5 Elect Director J. Markham Green --- 

For 
    

 1.6 Elect Director Jess T. Hay --- Withhold     
 1.7 Elect Director William T. Hill, Jr. --- 

Withhold 
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 1.8 Elect Director W. Robert Nichols --- 

Withhold 
    

 1.9 Elect Director C. Clifton Robinson --- 
For 

    

 1.10 Elect Director James R. Staff --- For     
 1.11 Elect Director Carl B. Webb --- For     
 1.12 Elect Director Larry D. Willard --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/14/09 - A Holly Corp. *HOC*  435758305 03/25/09 394 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director B.P. Berry --- Withhold     
 WITHHOLD votes from the nominating committee 

members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 26.48 percent of total fees. 

 

 1.2 Elect Director M.P. Clifton --- Withhold     
 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 1.3 Elect Director L.E. Echols --- Withhold     
 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 26.48 percent 
of total fees. 

 

 1.4 Elect Director M.R. Hickerson --- For     
 1.5 Elect Director T.K. Matthews, II --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 26.48 percent of total fees. 

 

 1.6 Elect Director R.G. McKenzie --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
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accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 26.48 percent of total fees. 

 1.7 Elect Director J.P. Reid --- For     
 1.8 Elect Director P.T. Stoffel --- Withhold     
 WITHHOLD votes from the nominating committee 

members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 26.48 percent of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/28/09 - A Home Depot, Inc. *HD*  437076102 03/30/09 854,424 
 1 Elect Director F. Duane Ackerman For For  Mgmt 
 2 Elect Director David H. Batchelder For For  Mgmt 
 3 Elect Director Francis S. Blake For Against  Mgmt 
 Vote AGAINST Francis S. Blake for serving as both 

chairman and CEO. 

 

 4 Elect Director Ari Bousbib For For  Mgmt 
 5 Elect Director Gregory D. Brenneman For For  Mgmt 
 6 Elect Director Albert P. Carey For For  Mgmt 
 7 Elect Director Armando Codina For For  Mgmt 
 8 Elect Director Bonnie G. Hill For For  Mgmt 
 9 Elect Director Karen L. Katen For For  Mgmt 
 10 Ratify Auditors For For  Mgmt 
         

 11 Approve Right to Call Special Meetings For Against  Mgmt 
 Vote AGAINST this proposal as it is prohibitively 

restrictive and does not provide shareholders with 
an effective mechanism by which to call special 
meetings. 

 

 12 Provide for Cumulative Voting Against For  ShrHoldr 
 In this case, the company has adopted a majority 

vote standard (of shares cast) for the election of 
directors with a plurality carve-out for contested 
elections, and has a director resignation policy. 
However, the company has not adopted proxy 
access or a similar structure. Accordingly, the 
proposal warrants support. 

 

 13 Call Special Meetings Against For  ShrHoldr 
 This proposal will be supported as it provides for a  
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reasonable threshold of ten percent and gives 
shareholders a means by which to act on certain 
matters in between annual meetings. 

 14 Prepare Employment Diversity Report Against For  ShrHoldr 
 As employment diversity issues and subsequent 

litigation can affect the company&#x2019;s bottom 
line and reputation, increased disclosure of the type 
requested in this proposal could be of value to 
shareholders without causing undue cost or burden 
to the company. Therefore, this proposal merits 
support. 

 

 15 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 This proposal warrants support as it would serve to 
enhance shareholder communications. 

 

 16 Assess Energy Use and Establish 
Reduction Targets 

Against For  ShrHoldr 

 Based on the potential benefits and the relatively 
limited costs associated with preparing the 
requested report, this proposal merits shareholder 
support. 

 

 
 

04/27/09 - A Honeywell International, Inc. 
*HON*  

438516106 02/27/09 419,227 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gordon M. Bethune --- 

Against 
    

 Items 1.1, 1.3, 1.6 and 1.8-1.9: Vote AGAINST the 
Compensation Committee Chairperson John R. 
Stafford and members Gordon M. Bethune, Clive R. 
Hollick, and Bradley T. Sheares for poor pay 
practices. In addition, vote AGAINST David M. Cote 
for serving as both chairman and CEO. 

 

 1.2 Elect Director Jaime Chico Pardo --- 
For 

    

 1.3 Elect Director David M. Cote --- 
Against 

    

 1.4 Elect Director D. Scott Davis --- For     
 1.5 Elect Director Linnet F. Deily --- For     
 1.6 Elect Director Clive R. Hollick --- 

Against 
    

 1.7 Elect Director George Paz --- For     
 1.8 Elect Director Bradley T. Sheares --- 

Against 
    

 1.9 Elect Director John R. Stafford --- 
Against 
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 1.10 Elect Director Michael W. Wright --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 3 Provide for Cumulative Voting Against For  ShrHoldr 
 Since the company does not offer proxy access or a 

similar structure, the company fails to meet all of the 
requirements listed above. Accordingly, the proposal 
warrants shareholder support. 

 

 4 Adopt Principles for Health Care 
Reform 

Against Against  ShrHoldr 

 While the company has not faced significant 
controversies around its health care policies or on 
health care reform, given that the company does not 
publicly disclose information or policies regarding its 
position on health care reform, and that the 
requested set of principles could move the company 
along in improving its existing disclosure and 
practices with the goal of protecting and enhancing 
shareholder value in the long term, this proposal 
warrants support. 

 

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 Companies are encouraged to allow shareholders to 
express their opinions of executive compensation 
practices by establishing an annual referendum 
process. An advisory vote on executive 
compensation is another step forward in enhancing 
board accountability. 

 

 6 Adopt Anti Gross-up Policy Against For  ShrHoldr 
 In light of the company's potential tax gross-up 

payments to its executives, this proposal merits 
shareholder support. 

 

 7 Amend Bylaws-- Call Special Meetings Against For  ShrHoldr 
 The adoption of this proposal, and the resulting 

enhancement of shareholder rights under the 
company's governing documents, warrants 
shareholder approval. 

 

 
 

05/20/09 - A HopFed Bancorp, Inc. *HFBC*  439734104 03/31/09 1,542 
 1 Elect Directors For For  Mgmt 
 2 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 

 
 

05/14/ 09 - A Hospira, Inc. *HSP*  441060100 03/18/09 55,731 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Christopher B. Begley --- 

Withhold 
    

         Items 1.1, 1.3 and 1.5: WITHHOLD votes from 
Compensation Committee members Roger W. Hale 
and Heino von Prondzynski for exercising these 
poor pay practices. In addition, WITHHOLD votes 
from insider Christopher B. Begley for serving as 
both board chair and CEO. 

 

 1.2 Elect Director Barbara L. Bowles --- 
For 

    

 1.3 Elect Director Roger W. Hale --- 
Withhold 

    

 1.4 Elect Director John C. Staley --- For     
 1.5 Elect Director Heino von Prondzynski -

-- Withhold 
    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 

 
 

05/15/09 - A Hospitality Properties Trust 
*HPT*  

44106M102 03/17/09 71,170 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Bruce M. Gans --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from the entire 
nominees for failing to remove a dead-hand feature 
in the company's poison pill and for maintaining 
multiple takeover defenses amid sustained poor 
shareholder returns. 

 

 1.2 Elect Director Adam D. Portnoy --- 
Withhold 

    

 WITHHOLD votes from the entire nominees for 
failing to remove a dead-hand feature in the 
company's poison pill and for maintaining multiple 
takeover defenses amid sustained poor shareholder 
returns. 

 

 2 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise and all 
directors should be accountable on an annual basis. 

 

 
 

05/14/09 - A Host Hotels & Resorts, Inc. 
*HST*  

44107P104 03/17/09 460,930 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
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 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Increase Authorized Common Stock For For  Mgmt 

 
 

05/19/09 - A HSN, Inc. *HSNI*  404303109 03/06/09 18,595 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Gregory R. Blatt --- 

Withhold 
    

 Items 1.1-1.10: WITHHOLD votes from Thomas J. 
McInerney for standing as an affiliated outsider on 
the Audit Committee and for failure to submit the 
company's poison pill to a shareholder vote. In 
addition, WITHHOLD votes from insider Mindy 
Grossman, affiliated outsiders Gregory R. Blatt and 
William Costello, and independent outsiders Patrick 
Bousquet-Chavanne, Michael C. Boyd, James M. 
Follo, Stephanie Kugelman, Arthur C. Martinez and 
John B. Morse, Jr. for failure to submit the 
company's poison pill to a shareholder vote. Lastly, 
WITHHOLD votes from Nominating Committee 
members James M. Follo and Arthur C. Martinez is 
warranted for failure to promote diversity on the 
board. 

 

 1.2 Elect Director Michael C. Boyd --- 
Withhold 

    

 1.3 Elect Director P. Bousquet-Chavanne -
-- Withhold 

    

 1.4 Elect Director William Costello --- 
Withhold 

    

 1.5 Elect Director James M. Follo --- 
Withhold 

    

 1.6 Elect Director Mindy Grossman --- 
Withhold 

    

 1.7 Elect Director Stephanie Kugelman --- 
Withhold 

    

 1.8 Elect Director Arthur C. Martinez --- 
Withhold 

    

 1.9 Elect Director Thomas J. McInerney --- 
Withhold 

    

 1.10 Elect Director John B. Morse, Jr. --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 19 percent is above the 
allowable cap for this company of 14 percent. 
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05/06/09 - A Hub Group, Inc. *HUBG*  443320106 03/11/09 311 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David P. Yeager --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Mark A. Yeager --- For     
 1.3 Elect Director Gary D. Eppen --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.4 Elect Director Charles R. Reaves --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.5 Elect Director Martin P. Slark --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 
 

04/21/09 - A Hudson City Bancorp, Inc. 
*HCBK*  

443683107 03/02/09 137,350 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/12/09 - A Hudson Highland Group, Inc. 
*HHGP*  

443792106 03/18/09 8,500 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director John J. Haley --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director David G. Offensend --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
 4 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not merit approval. 
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05/06/09 - A Human Genome Sciences, 

Inc. *HGSI*  
444903108 03/13/09 550,300 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard J. Danzig --- For     
 1.2 Elect Director J rgen Drews, M.D. --- 

Withhold 
    

 WITHHOLD votes from nominee whose attendance 
of meetings is less than 75 percent without valid 
reason. 

 

 1.3 Elect Director Maxine Gowen, Ph.D. --- 
For 

    

 1.4 Elect Director Tuan Ha-Ngoc --- For     
 1.5 Elect Director A.N. "Jerry" Karabelas, 

Ph.D. --- For 
    

 1.6 Elect Director John L. LaMattina, Ph.D. 
--- For 

    

 1.7 Elect Director Augustine Lawlor --- For     
 1.8 Elect Director David P. Southwell --- 

For 
    

 1.9 Elect Director H. Thomas Watkins --- 
For 

    

 1.10 Elect Director Robert C. Young, M.D. --
- For 

    

 2 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent. 

 

 3 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
 
 

04/23/09 - A Humana Inc. *HUM*  444859102 02/23/09 163,962 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David A. Jones, Jr. --- 

For 
    

 1.2 Elect Director Frank A. D'Amelio --- 
For 

    

 1.3 Elect Director W. Roy Dunbar --- 
Against 

    

 Vote AGAINST compensation committee members 
for allowing poor pay practices. 

 

 1.4 Elect Director Kurt J. Hilzinger --- 
Against 

    

 Vote AGAINST compensation committee members 
for allowing poor pay practices. 

 

 1.5 Elect Director Michael B. McCallister --     



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 243 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
- For 

 1.6 Elect Director William J. McDonald --- 
Against 

    

 Vote AGAINST compensation committee members 
for allowing poor pay practices. 

 

 1.7 Elect Director William E. Mitchell --- 
For 

    

 1.8 Elect Director James J. O'Brien --- For     
 1.9 Elect Director Marissa T. Peterson --- 

For 
    

 1.10 Elect Director W. Ann Reynolds --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

04/22/09 - A Huntington Bancshares Inc. 
*HBAN*  

446150104 02/18/09 40,309 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John B. Gerlach, Jr. --- 

Withhold 
    

 In this case, we consider the preponderance of 
problematic pay practices at this company to be 
especially concerning. As highlighted in Item 4, the 
provision of excise tax gross-up, the presence of a 
modified single trigger and a mega stock option 
grant under a non-shareholder approved plan paint 
a problematic picture for shareholders. The 
Compensation Committee is accountable for these 
egregious pay practices. While this is D. James 
Hilliker's first time being elected by shareholders, he 
has been a member of the board since 2007 and 
was a member of the compensation committee 
during fiscal year 2008. As such, As such, we will 
vote FOR the director nominees with the exception 
of Compensation Committee members John B. 
Gerlach, Jr. and D. James Hilliker, from whom we 
will WITHHOLD votes for allowing egregious pay 
practices. 

 

 1.2 Elect Director D. James Hilliker --- 
Withhold 

    

 1.3 Elect Director Jonathan A. Levy --- For     
 1.4 Elect Director Gene E. Little --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
         

 4 Advisory Vote to Ratify Named For Against  Mgmt 
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Executive Officers' Compensation 

 We are concerned with several aspects of the 
company&#x2019;s compensation program, as 
reported in the CD&amp;A, including the three-year 
contract for the new CEO that includes both a 
modified single trigger and an excise tax gross-up 
provision, as well as the grant to him of a 
&#x201C;mega&#x201D; stock option covering 
1,000,000 shares at a historically low exercise price 
of $4.95. Further, his &#x201C;mega&#x201D; 
stock option was granted under an inducement 
grant, which is exempted from shareholder 
approval. For these reasons, we will vote AGAINST 
this proposal. 

 

 
 

06/02/09 - A Huron Consulting Group, Inc. 
*HURN*  

447462102 03/10/09 220 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director DuBose Ausley --- 

Withhold 
    

 Nominating Committee members DuBose Ausley 
and John S. Moody warrant a WITHHOLD vote for 
failing to promote diversity on the board. 

 

 1.2 Elect Director John S. Moody --- 
Withhold 

    

 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/15/09 - A IAC/InteractiveCorp. *IACI*  44919P508 04/28/09 235,103 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Edgar Bronfman, Jr. --- 

Withhold 
    

 We recommend a vote FOR the directors with the 
exception of insiders Barry Diller, John C. Malone, 
Victor A. Kaufman and Michael P. Zeisser, and 
affiliated outsiders Edgar Bronfman, Jr., and 
Alexander von Furstenberg. We recommend that 
shareholders WITHHOLD votes from Barry Diller, 
John C. Malone, Victor A. Kaufman, Michael P. 
Zeisser, Edgar Bronfman, Jr. and Alexander von 
Furstenberg for failure to establish an independent 
nominating committee and for failure to establish a 
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majority independent board. RMG recommends that 
shareholders WITHHOLD votes from John C. 
Malone for standing on seven public boards. 

 1.2 Elect Director Barry Diller --- Withhold     
 WITHHOLD from this nominee for serving as both 

Chair and CEO. 

 

 1.3 Elect Director Victor A. Kaufman --- 
Withhold 

    

 1.4 Elect Director Donald R. Keough --- 
For 

    

 1.5 Elect Director Bryan Lourd --- For     
 1.6 Elect Director John C. Malone --- 

Withhold 
    

 1.7 Elect Director Arthur C. Martinez --- 
For 

    

 1.8 Elect Director David Rosenblatt --- For     
 1.9 Elect Director Alan G. Spoon --- For     
 1.10 Elect Director Alexander von 

Furstenberg --- Withhold 
    

 1.11 Elect Director Michael P. Zeisser --- 
Withhold 

    

 2 Approve Stock Option Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/14/09 - A IAMGOLD Corporation *IMG*  450913108 04/09/09 14,215 
 1 Elect William D. Pugliese, Derek 

Bullock, Donald K. Charter, Joseph F. 
Conway, W. Robert Dengler, 
Mahendra Naik, John T. Shaw, John 
E. Caldwell, Peter C. Jones, and Guy 
G. Dufresne as Directors 

For Withhold  Mgmt 

 William Pugliese was CEO of the company until Jan. 
2003 and is a member of the Compensation 
Committee and the Corporate Governance 
Committee. The influence that could be exerted by 
the former CEO on the Compensation Committee 
potentially raises concerns regarding independent 
oversight of pay schemes. As such, withholding 
from the slate ballot is warranted. 

 

 2 Approve KPMG LLP as Auditors and 
Authorize Board to Fix Their 
Remuneration 

For For  Mgmt 

 
 

06/04/09 - A ICF International, Inc. *ICFI*  44925C103 04/17/09 775 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard M. Feldt --- For     



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 246 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 1.2 Elect Director Joel R. Jacks --- 

Withhold 
    

 WITHHOLD votes from non-independent directors 
serving on any of the three key committees. 

 

 1.3 Elect Director Sudhakar Kesavan --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/29/09 - A ICT Group, Inc. *ICTG*  44929Y101 03/25/09 3 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John J. Brennan --- 

Withhold 
    

 WITHHOLD votes from John J. Brennan for serving 
as both chairman and CEO. 

 

 1.2 Elect Director John A. Stoops --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
 
 

05/21/09 - A IDACORP, Inc. *IDA*   451107106 03/30/09 36,740 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director C. Stephen Allred --- For     
 1.2 Elect Director Christine King --- 

Withhold 
    

 WITHHOLD votes from Compensation Committee 
member Christine King for the poor pay practice of 
providing executives with change in control 
agreement that provide the executive with right to 
terminate employment for any reason especially in 
light of the liberal change in control definition at the 
company. 

 

 1.3 Elect Director Gary G. Michael --- 
Withhold 

    

 Items 1.3 and 1.5: WITHHOLD votes from members 
of the Audit Committee for excessive non-audit fees. 

 

 1.4 Elect Director Jan B. Packwood --- For     
 1.5 Elect Director Richard J. Dahl --- 

Withhold 
    

 2 Ratify Auditors For Against  Mgmt 
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         The company is paying excessive non-audit 

fees. 

 

 3 Adopt Quantitative GHG Goals for 
Products and Operations 

Against For  ShrHoldr 

 Based on IDACORP&#x2019;s lack of disclosure 
regarding GHG emissions-related performance 
metrics and goals, and the benefit to shareholders 
of receiving improved transparency related to the 
adoption of, and reporting on, quantitative GHG 
reduction goals, this proposal merits shareholder 
support. 

 

 
 

04/21/09 - A iGate Corporation *IGTE*  45169U105 02/27/09 12,000 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Michel Berty --- Withhold     
 WITHHOLD from audit committee member when 

non-audit fees exceed 10 percent. 

 

 1.2 Elect Director J. Gordon Garrett --- 
Withhold 

    

 WITHHOLD from audit committee member when 
non-audit fees exceed 10 percent. 

 

 
 

05/14/09 - A IHS INC. *IHS*  451734107 03/13/09 1,025 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ruann F. Ernst --- For     
 1.2 Elect Director Christoph v. Grolman --- 

For 
    

 1.3 Elect Director Richard W. Roedel --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.71 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/08/09 - A Illinois Tool Works Inc. *ITW*  452308109 03/10/09 156,269 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William F. Aldinger --- 

For 
    

 1.2 Elect Director Marvin D. Brailsford ---     
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For 

 1.3 Elect Director Susan Crown --- For     
 1.4 Elect Director Don H. Davis, Jr. --- For     
 1.5 Elect Director Robert C. McCormack --

- For 
    

 1.6 Elect Director Robert S. Morrison --- 
For 

    

 1.7 Elect Director James A. Skinner --- For     
 1.8 Elect Director Harold B. Smith --- For     
 1.9 Elect Director David B. Speer --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.10 Elect Director Pamela B. Strobel --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Submit SERP to Shareholder Vote Against For  ShrHoldr 
 Because the company has a SERP that confers 

supplemental benefits not included in broad-based 
plans, this proposal warrants support in principle. In 
addition, the board is able to implement this policy in 
a manner that does not violate any existing 
employment agreement or vested pension 
benefit.         

 

 
 

05/20/09 - A Image Sensing Systems, Inc. 
*ISNS*  

45244C104 03/26/09 2,320 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Kenneth R. Aubrey --- 

Withhold 
    

 WITHHOLD from non-independent nominees for 
failure to establish a majority independent board. 

 

 1.2 Elect Director James W. Bracke --- 
Withhold 

    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 1.3 Elect Director Michael G. Eleftheriou --
- Withhold 

    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 1.4 Elect Director Panos G. Michalopoulos 
--- Withhold 

    

 WITHHOLD from non-independent nominees for 
failure to establish a majority independent board. 

 

 1.5 Elect Director James Murdakes ---     
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Withhold 

 WITHHOLD from non-independent nominees for 
failure to establish a majority independent board. 

 

 1.6 Elect Director Sven A. Wehrwein --- 
Withhold 

    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 2 Approve Stock Option Exchange 
Program 

For Against  Mgmt 

 As the exchange is not value for value, this item 
does not warrant shareholder support. 

 

 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/01/09 - A IMS Health Inc. *RX*  449934108 03/06/09 319,851 
 1 Elect Director H. Eugene Lockhart For Against  Mgmt 
 Vote AGAINST members of the Audit Committee for 

excessive non-audit fees. 

 

 2 Elect Director Bradley T. Sheares For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 4 Reduce Supermajority Vote 
Requirement 

For For  Mgmt 

 
 

05/21/09 - A Independent Bank Corp. (MA) 
*INDB*  

453836108 03/25/09 400 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officer's Compensation 
For Against  Mgmt 

         The inclusion of modified single-trigger 
provisions in executives&#x2019; employment 
agreements to be a poor pay practice. Change in 
control payments should &#x201C;double-
triggered,&#x201D; i.e., only made when a 
significant change in the company&#x2019;s 
ownership structure is coupled with a substantial 
diminution in the executive&#x2019;s duties or an 
actual loss of employment, and that such 
arrangements should not include excise tax gross-
up provisions. 
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06/16/09 - A Industrial Services of 
America, Inc. *IDSA*   

456314103 04/20/09 8,790 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Roman Epelbaum --- 

Withhold 
    

 Withhold from nominating committee members for 
failure to promote diversity. 

 

 1.2 Elect Director Orson Oliver --- Withhold     
 1.3 Elect Director Albert Cozzi --- Withhold     
 1.4 Elect Director Brian Donaghy --- For     
 1.5 Elect Director Harry Kletter --- Withhold     
 WITHHOLD votes from Harry Kletter for serving as 

both chairman and CEO. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 24 percent is above the 
allowable cap for this company of 20 percent. 
Further, the company's disclosure with respect to 
shares remaining available and outstanding under 
equity plans or existing agreements is not clear. 

 

 4 Amend Employment Agreement For For  Mgmt 
 5 Other Business For Against  Mgmt 
 As the content of these issues is not known, we do 

not approve this request. 

 

 
 

05/18/09 - A Infinity Property and Casualty 
Corp. *IPCC*  

45665Q103 03/27/09 1,580 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director M.T. Alvarez Canida --- 

For 
    

 1.2 Elect Director Jorge G. Castro --- For     
 1.3 Elect Director James R. Gober --- 

Withhold 
    

 WITHHOLD votes from James R. Gober for serving 
as both chairman and CEO. 

 

 1.4 Elect Director Harold E. Layman --- For     
 1.5 Elect Director Drayton Nabers, Jr. --- 

For 
    

 1.6 Elect Director Samuel J. Simon --- For     
 1.7 Elect Director Roger Smith --- For     
 1.8 Elect Director William Stancil Starnes -

-- For 
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 1.9 Elect Director Gregory C. Thomas --- 

For 
    

 1.10 Elect Director Samuel J. Weinhoff --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 
 

04/28/09 - A Informatica Corporation 
*INFA*   

45666Q102 02/27/09 1,750 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David W. Pidwell --- For     
 1.2 Elect Director Sohaib Abbasi --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.3 Elect Director Geoffrey W. Squire --- 
For 

    

 2 Approve Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

06/03/09 - A Ingersoll-Rand PLC *IR*  G4776G101 04/06/09 71,947 
 1a Elect A.C. Berzin as Director For For  Mgmt 
 1b Elect J. L. Cohon as Director For For  Mgmt 
 1c Elect G. D. Forsee as Director For For  Mgmt 
 1d Elect P. C. Godsoe as Director For For  Mgmt 
 1e Elect E. E. Hagenlocker as Director For For  Mgmt 
 1f Elect H.L. Henkel as Director For Against  Mgmt 
 Vote AGAINST Herbert L. Henkel for serving as 

both chairman and CEO. 

 

 1g Elect C. J. Horner as Director For For  Mgmt 
 1h Elect T. E. Martin as Director For For  Mgmt 
 1i Elect P. Nachtigal as Director For For  Mgmt 
 1j Elect O. R. Smith as Director For For  Mgmt 
 1k Elect R. J. Swift as Director For For  Mgmt 
 1l Elect T. L. White as Director For For  Mgmt 
 2 Approve an Advisory Proposal 

Relating to Executive Pay-For-
Performance Compensation Policies 
and Procedures 

For For  Mgmt 

 3 Increase Number of Shares Reserved 
Under 2007 Incentive Stock Plan 

For Against  Mgmt 

 The company's potential Voting Power Dilution 
(VPD) for all incentive plans is 14%, which exceeds 
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the guidelines. Proposals that add to a company's 
VPD can potentially dilute the voting interests of 
common shareholders. It is noted that the company 
also does not disclose the total number of stock 
awards granted to all participants in its 10-K. As 
such, the company's burn rate information is 
understated. Complete and full transparency is 
critical to shareholders and the company is urged to 
re-evaluate its disclosure practices. 

 4 Approve PricewaterhouseCoopers LLP 
as independent auditors of the 
company and authorize Board to Fix 
Their Remuneration 

For Against  Mgmt 

 The company has retained the same audit firm in 
excess of seven years. Mandatory auditor rotation is 
an effective mechanism for mitigating the potential 
risks borne by long-term auditor-client relationships, 
and is a safeguard against improper audits. The 
ratification of an auditor is not supported if their 
tenure at a company exceeds seven years. As such, 
support for this proposal is not warranted. 

 

 
 

06/03/09 - C Ingersoll-Rand PLC *IR*  G4776G101 04/06/09 71,947 
 1 Approve Scheme of Arrangement For For  Mgmt 
 2 Approve the Creation of Distributable 

Reserves of Ingersoll-Rand Company 
Limited 

For For  Mgmt 

 3 Adjourn Meeting For For  Mgmt 
 
 

06/03/09 - A Ingram Micro, Inc. *IM*  457153104 04/06/09 850 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/07/09 - A Innospec Inc *IOSP*  45768S105 03/11/09 2,400 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director James M.C. Puckridge --

- Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
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06/23/09 - A Insight Enterprises, Inc. 

*NSIT*  
45765U103 05/04/09 147,225 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

04/22/09 - A Insituform Technologies, Inc. 
*INSU*  

457667103 02/27/09 2,600 

 1 Elect Director J. Joseph Burgess For For  Mgmt 
 2 Elect Director Stephen P. Cortinovis For For  Mgmt 
 3 Elect Director Stephanie A. Cuskley For For  Mgmt 
 4 Elect Director John P. Dubinsky For For  Mgmt 
 5 Elect Director Juanita H. Hinshaw For For  Mgmt 
 6 Elect Director Alfred L. Woods For For  Mgmt 
 7 Approve Omnibus Stock Plan For For  Mgmt 
 8 Ratify Auditors For For  Mgmt 

 
 

05/20/09 - A Integra LifeSciences Holdings 
Corp. *IART*  

457985208 03/31/09 28,746 

 1 Elect Director Thomas J. Baltimore, Jr. For For  Mgmt 
 2 Elect Director Keith Bradley For For  Mgmt 
 3 Elect Director Richard E. Caruso For Against  Mgmt 
 Items 3 and 8: Vote AGAINST Richard E. Caruso for 

standing as an affiliated outsider on the Nominating 
Committee. Due to poor attendance, the reelection 
of James M. Sullivan does not merit shareholder 
support. 

 

 4 Elect Director Stuart M. Essig For For  Mgmt 
 5 Elect Director Neal Moszkowski For For  Mgmt 
 6 Elect Director Raymond G. Murphy For For  Mgmt 
 7 Elect Director Christian S. Schade For For  Mgmt 
 8 Elect Director James M. Sullivan For Against  Mgmt 
 9 Elect Director Anne M. Vanlent For For  Mgmt 
 10 Ratify Auditors For For  Mgmt 

 
 

05/13/09 - A Integrys Energy Group Inc 
*TEG*  

45822P105 03/19/09 1,136 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/20/09 - A Intel Corporation *INTC*  458140100 03/23/09 3,243,061 
 1 Elect Director Charlene Barshefsky For For  Mgmt 
 2 Elect Director Susan L. Decker For For  Mgmt 
 3 Elect Director John J. Donahoe For For  Mgmt 
 4 Elect Director Reed E. Hundt For For  Mgmt 
 5 Elect Director Paul S. Otellini For For  Mgmt 
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 6 Elect Director James D. Plummer For For  Mgmt 
 7 Elect Director David S. Pottruck For For  Mgmt 
 8 Elect Director Jane E. Shaw For For  Mgmt 
 9 Elect Director John L. Thornton For For  Mgmt 
 10 Elect Director Frank D. Yeary For For  Mgmt 
 11 Elect Director David B. Yoffie For For  Mgmt 
 12 Ratify Auditors For For  Mgmt 
 13 Amend Omnibus Stock Plan For For  Mgmt 
 14 Approve Stock Option Exchange 

Program 
For For  Mgmt 

 15 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 

 16 Provide for Cumulative Voting Against For  ShrHoldr 
 In this case, the company does not meet the 

requirements and while the company has adopted a 
majority voting standard with a plurality carve-out 
and a director resignation policy, the company does 
not have proxy access or a similar structure. As 
such, this proposal warrants support. 

 

 17 Adopt Policy on Human Rights to 
Water 

Against For  ShrHoldr 

 Given that the requested proposal is not unduly 
burdensome, does not pose significant costs to the 
company, and would only serve to further enhance, 
strengthen and complement the company's existing 
water efficiency and sustainability strategies and 
commitments, this proposal warrants support. 

 

 
 

05/28/09 - A Interactive Intelligence, Inc. 
*ININ*  

45839M103 03/31/09 21,600 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/14/09 - A IntercontinentalExchange, 
Inc. *ICE*  

45865V100 03/17/09 29,186 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charles R. Crisp --- For     
 1.2 Elect Director Jean-Marc Forneri --- 

For 
    

 1.3 Elect Director Fred W. Hatfield --- For     
 1.4 Elect Director Terrence F. Martell --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.01 percent 
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of total fees. 

 1.5 Elect Director Sir Robert Reid --- For     
 1.6 Elect Director Frederic V. Salerno --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.01 percent 
of total fees. 

 

 1.7 Elect Director Frederick W. Schoenhut 
--- For 

    

 1.8 Elect Director Jeffrey C. Sprecher --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.9 Elect Director Judith A. Sprieser --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.01 percent 
of total fees. 

 

 1.10 Elect Director Vincent Tese --- For     
 2 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/04/09 - A Interdigital Inc. *IDCC*  45867G101 04/07/09 960 
 1 Elect Directors For For  Mgmt 
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/07/09 - A Interline Brands, Inc. *IBI*  458743101 03/10/09 12,320 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Barry J. Goldstein --- 

Withhold 
    

 Vote Recommendation We recommend that 
shareholders WITHHOLD votes from all of the 
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nominees. We recommend that shareholders 
WITHHOLD votes from independent outsiders Barry 
J. Goldstein, Charles W. Santoro and Drew T. 
Sawyer for failure to submit the company&#x2019;s 
poison pill to a shareholder vote. 

 1.2 Elect Director Charles W. Santoro --- 
Withhold 

    

 1.3 Elect Director Drew T. Sawyer --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
         

 
 

04/28/09 - A International Business 
Machines Corp. *IBM*  

459200101 02/27/09 702,511 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director A. J. P. Belda --- For     
 1.2 Elect Director C. Black --- For     
 1.3 Elect Director W. R. Brody --- Against     
 Vote against compensation committee members for 

overly generous perks that CRPTF deems to be 
excessive. 

 

 1.4 Elect Director K. I. Chenault --- For     
 1.5 Elect Director M. L. Eskew --- Against     
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 13.25 percent of total 
fees. 

 

 1.6 Elect Director S. A. Jackson --- For     
 1.7 Elect Director T. Nishimuro --- For     
 1.8 Elect Director J. W. Owens --- Against     
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 13.25 percent of total 
fees. 

 

 1.9 Elect Director S. J. Palmisano --- 
Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.10 Elect Director J. E. Spero --- Against     
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
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non-audit fees amounted to 13.25 percent of total 
fees. 

 1.11 Elect Director S. Taurel --- Against     
 Vote against compensation committee members for 

overly generous perks that CRPTF deems to be 
excessive. 

 

 1.12 Elect Director L. H. Zambrano --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Provide for Cumulative Voting Against For  ShrHoldr 
 This voting right ensures that the will of minority 

shareholders is supported because it enables them 
to elect one or more candidates who will represent 
their specific interests. This has the benefit of 
enhancing overall board diversity and representation 
for all shareholders. As such, this proposal warrants 
support. 

 

 5 Review Executive Compensation Against For  ShrHoldr 
 Proposal that would exclude pension credits from 

calculations of executive compensation should be 
supported as this provides a cleaner measure for 
assessing actual performance. Adopting this 
practice is a matter of good corporate governance 
practice. 

 

 6 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 
 

04/28/09 - A International Flavors & 
Fragrances Inc. *IFF*  

459506101 03/02/09 95,760 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Margaret Hayes Adame 

--- Against 
    

 Items 1.1 and 1.8-1.10: Vote AGAINST Audit 
Committee members due to excessive non-audit 
fees. 

 

 1.2 Elect Director Robert M. Amen --- 
Against 

    

 Vote AGAINST Robert M. Amen for serving as both 
chairman and CEO. 
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 1.3 Elect Director Marcello Bottoli --- For     
 1.4 Elect Director Linda B. Buck --- For     
 1.5 Elect Director J. Michael Cook --- For     
 1.6 Elect Director Peter A. Georgescu --- 

For 
    

 1.7 Elect Director Alexandra A. Herzan --- 
For 

    

 1.8 Elect Director Henry W. Howell, Jr --- 
Against 

    

 1.9 Elect Director Katherine M. Hudson --- 
Against 

    

 1.10 Elect Director Arthur C. Martinez --- 
Against 

    

 1.11 Elect Director Burton M. Tansky --- For     
 1.12 Elect Director Douglas D. Tough --- 

For 
    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/11/09 - A International Paper Co. *IP*  460146103 03/16/09 240,333 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Directors John V. Faraci --- 

Withhold 
    

 WITHHOLD votes from John V. Faraci for serving 
as both chairman and CEO. 

 

 1.2 Elect Directors Stacey J. Mobley --- 
For 

    

 1.3 Elect Directors William G. Walter --- 
Withhold 

    

 Vote against audit committee members for paying 
excessive non-audit fees. 

 

 1.4 Elect Directors J. Steven Whisler --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Permit Right to Call Special Meeting For For  Mgmt 
 4 Approve Omnibus Stock Plan For For  Mgmt 
 5 Report on Sustainable Forestry Against For  ShrHoldr 
 This shareholder proposal is in the best interests of 

International Paper and its shareholders, and 
warrants support. 
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04/29/09 - A International Shipholding 

Corp. *ISH*  
460321201 03/05/09 4,900 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Niels W. Johnsen --- 

Withhold 
    

 Items 1.1-1.4: WITHHOLD votes from Niels M. 
Johnsen, Erik L, Johnsen, Niels W. Johnsen and 
Erik F. Johnsen for failure to establish a majority 
independent board. In addition, WITHHOLD votes 
from James J. McNamara for failure to establish a 
majority independent board and for standing as an 
affiliated outsider on the Audit, Compensation and 
Nominating committees. 

 

 1.2 Elect Director Erik F. Johnsen --- 
Withhold 

    

 1.3 Elect Director Niels M. Johnsen --- 
Withhold 

    

 WITHHOLD votes from Niels M. Johnsen for serving 
as both board chair and CEO. 

 

 1.4 Elect Director Erik L. Johnsen --- 
Withhold 

    

 1.5 Elect Director T. Lee Robinson, Jr. --- 
For 

    

 1.6 Elect Director Edwin A. Lupberger --- 
For 

    

 1.7 Elect Director Edward K. Towbridge --- 
For 

    

 1.8 Elect Director H. Merritt Lane III --- For     
 1.9 Elect Director James J. McNamara --- 

Withhold 
    

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

06/19/09 - A Internet Capital Group, Inc. 
*ICGE*  

46059C205 04/23/09 26,880 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David J. Berkman --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director David K. Downes --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.42 percent 
of total fees. 
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 1.3 Elect Director Warren V. Musser --- 

For 
    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not merit approval.         

 

 
 

05/20/09 - A Intersections Inc *INTX*  460981301 03/25/09 53,530 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Michael R. Stanfield --- 

Withhold 
    

 WITHHOLD for serving as both chair and CEO.  

 1.2 Elect Director John M. Albertine --- For     
 1.3 Elect Director Thomas G. Amato --- 

For 
    

 1.4 Elect Director James L. Kempner --- 
Withhold 

    

 WITHHOLD from non-independent nominees for 
failure to establish a majority independent board. 

 

 1.5 Elect Director Thomas L. Kempner --- 
Withhold 

    

 WITHHOLD from non-independent nominees for 
failure to establish a majority independent board. 

 

 1.6 Elect Director David A. McGough --- 
Withhold 

    

 WITHHOLD from non-independent nominees for 
failure to establish a majority independent board. 

 

 1.7 Elect Director Norman N. Mintz --- For     
 1.8 Elect Director William J. Wilson --- For     
 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The company's three year average burn rate 

exceeds the 3 percent cap.        The plan allows for 
repricing. 

 

 3 Approve Option Exchange Program For Against  Mgmt 
 The proposed amendments would permit repricing, 

which decreases the incentive value of the plans. 

 

 4 Ratify Auditors For For  Mgmt 
 5 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not warrant approval. 
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05/06/09 - A Intersil Corporation *ISIL*  46069S109 03/12/09 50 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 
 

05/14/09 - A Intevac, Inc. *IVAC*  461148108 03/25/09 160,571 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Norman H. Pond --- For     
 1.2 Elect Director Kevin Fairbairn --- For     
 1.3 Elect Director David S. Dury --- 

Withhold 
    

 Items 1.3-1.5: WITHHOLD votes from members of 
the Audit Committee for excessive non-audit fees. 

 

 1.4 Elect Director Stanley J. Hill --- 
Withhold 

    

 1.5 Elect Director Robert Lemos --- 
Withhold 

    

 1.6 Elect Director Ping Yang --- For     
 2 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/22/09 - A Intuitive Surgical, Inc. *ISRG*  46120E602 02/27/09 5,280 
 1 Elect Directors For For  Mgmt 

 
 

05/12/09 - A Investment Technology 
Group, Inc. *ITG*  

46145F105 03/16/09 25 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Amend Omnibus Stock Plan For For  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
12 percent is above the allowable cap for this 
company of nine percent. 
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05/12/09 - A INX Inc. *INXI*  46185W109 03/27/09 2,241 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John B. Cartwright --- 

For 
    

 1.2 Elect Director Donald R. Chadwick --- 
For 

    

 1.3 Elect Director Cary Grossman --- For     
 1.4 Elect Director James H. Long --- 

Withhold 
    

 WITHHOLD votes from James H. Long for serving 
as both chairman and CEO. 

 

 2 Amend Omnibus Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 20 percent is equal to the 
allowable cap for this company of 20 percent, the 
plan allows repricing of underwater stock options via 
cancellation and regrant without shareholder 
approval, which reduces the incentive value of the 
plan. 

 

 
 

05/28/09 - A IPC THE HOSPITALIST CO 
INC *IPCM*  

44984A105 03/31/09 1,820 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mark J. Brooks --- For     
 1.2 Elect Director Woodrin Grossman --- 

Withhold 
    

 Withhold from nominee for payment of excessive 
non-audit fees. 

 

 1.3 Elect Director R. Jeffrey Taylor --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/02/09 - A Isis Pharmaceuticals, Inc. 
*ISIS*  

464330109 04/06/09 5,125 

 1 Elect Directors For For  Mgmt 
 2 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 
 

05/20/09 - A ITC Holdings Corp *ITC*  465685105 04/06/09 475 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Edward G. Jepsen --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.34 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 1.2 Elect Director Richard D. McLellan --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.3 Elect Director William J. Museler --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.34 percent 
of total fees. 

 

 1.4 Elect Director Hazel R. O Leary --- For     
 1.5 Elect Director Gordon Bennett Stewart 

--- Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.34 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 1.6 Elect Director Lee C. Stewart --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.34 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 1.7 Elect Director Joseph L. Welch --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit  
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fees. 

 
 

05/05/09 - A Itron, Inc. *ITRI*  465741106 02/27/09 385 
 1 Elect Director Michael B. Bracy For For  Mgmt 
 2 Elect Director Kirby A. Dyess For For  Mgmt 
 3 Elect Director Graham M. Wilson For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

05/12/09 - A ITT Corp. *ITT*  450911102 03/16/09 87,097 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Steven R. Loranger --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Curtis J. Crawford --- For     
 1.3 Elect Director Christina A. Gold --- For     
 1.4 Elect Director Ralph F. Hake --- For     
 1.5 Elect Director John J. Hamre --- For     
 1.6 Elect Director Paul J. Kern --- For     
 1.7 Elect Director Frank T. MacInnis --- For     
 1.8 Elect Director Surya N. Mohapatra --- 

For 
    

 1.9 Elect Director Linda S. Sanford --- For     
 1.10 Elect Director Markos I. Tambakeras --

- For 
    

 2 Ratify Auditors For For  Mgmt 
         

 3 Report on Foreign Military Sales Against For  ShrHoldr 
 In view of the scope and complexity of the long-term 

implications of involvement in various weapons 
programs and the fact that the report, prepared at 
reasonable cost while also omitting any proprietary 
information, would not expose the company to 
significant competitive or financial risks, this 
proposal merits support as this is in the best 
economic interests of shareholders. 

 

 
 

05/05/09 - A ITT Educational Services, Inc. 
*ESI*  

45068B109 03/06/09 1,002 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Joanna T. Lau --- 

Against 
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 Vote AGAINST audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 14.32 percent of total 
fees. 

 

 1.2 Elect Director Samuel L. Odle --- For     
 1.3 Elect Director John A. Yena --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

04/30/09 - A Janus Capital Group Inc. 
*JNS*  

47102X105 03/02/09 39,800 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/11/09 - A JDA Software Group, Inc. 
*JDAS*  

46612K108 03/31/09 65,645 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director J. Michael Gullard --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 28.68 percent of total fees. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/18/09 - A Jefferies Group, Inc. *JEF*  472319102 03/30/09 19,357 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard B. Handler --- 

Withhold 
    

 WITHHOLD for serving as both Chair and CEO.  

 1.2 Elect Director Brian P. Friedman --- 
For 

    

 1.3 Elect Director W. Patrick Campbell --- 
Withhold 

    

 Items 1.3-5 and 1.7-1.8: WITHHOLD votes from 
Nominating Committee members Richard G. 
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Dooley, W. Patrick Campbell, Ian M. Cumming, 
Robert E. Joyal, Michael T. O'Kane, and Joseph S. 
Steinberg for failing to promote diversity on the 
board. 

 1.4 Elect Director Ian M. Cumming --- 
Withhold 

    

 WITHHOLD votes from Ian M. Cumming for sitting 
on more than three boards. 

 

 1.5 Elect Director Richard G. Dooley --- 
Withhold 

    

 Items 1.3 and 1.5-1.7: WITHHOLD votes from Audit 
Committee members for excessive non-audit fees. 

 

 1.6 Elect Director Robert E. Joyal --- 
Withhold 

    

 1.7 Elect Director Michael T. O?Kane --- 
Withhold 

    

 1.8 Elect Director Joseph S. Steinberg --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/11/09 - A Jo-Ann Stores, Inc. *JAS*  47758P307 04/13/09 4,000 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/07/09 - A John Bean Technologies 
Corp *JBT*  

477839104 03/09/09 16 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director C. Maury Devine --- 

Withhold 
    

 Items 1.1-1.2: WITHHOLD votes from independent 
outsiders C. Maury Devine and James M. Ringler for 
failure to submit the company&#x2019;s poison pill 
to a shareholder vote. 

 

 1.2 Elect Director James M. Ringler --- 
Withhold 

    

 
 

04/23/09 - A Johnson & Johnson *JNJ*  478160104 02/24/09 1,405,203 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mary Sue Coleman --- 

For 
    

 1.2 Elect Director James G. Cullen --- For     
 1.3 Elect Director Michael M.E. Johns ---     
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For 

 1.4 Elect Director Arnold G. Langbo --- For     
 1.5 Elect Director Susan L. Lindquist --- 

For 
    

 1.6 Elect Director Leo F. Mullin --- For     
 1.7 Elect Director Wiliam D. Perez --- For     
 1.8 Elect Director Charles Prince --- For     
 1.9 Elect Director David Satcher --- For     
 1.10 Elect Director William C. Weldon --- 

Against 
    

 Vote AGAINST nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 
 

05/20/09 - A Jones Apparel Group, Inc. 
*JNY*  

480074103 03/24/09 13,541 

 1 Elect Director Wesley R. Card For For  Mgmt 
 2 Elect Director Sidney Kimmel For For  Mgmt 
 3 Elect Director Matthew H. Kamens For For  Mgmt 
 4 Elect Director J. Robert Kerrey For For  Mgmt 
 5 Elect Director Ann N. Reese For For  Mgmt 
 6 Elect Director Gerald C. Crotty For For  Mgmt 
 7 Elect Director Lowell W. Robinson For For  Mgmt 
 8 Elect Director Donna F. Zarcone For For  Mgmt 
 9 Elect Director Robert L. Mettler For For  Mgmt 
 10 Elect Director Margaret H. Georgiadis For For  Mgmt 
 11 Ratify Auditors For For  Mgmt 
 12 Approve Omnibus Stock Plan For For  Mgmt 
 13 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 Companies are encouraged to allow shareholders to 
express their opinions on executive compensation 
practices by establishing an annual referendum. An 
advisory vote on executive compensation is another 
step forward in enhancing board accountability. This 
proposal warrants support as it would serve to 
enhance shareholder communications. 
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05/28/09 - A Jones Lang LaSalle, Inc. 

*JLL*  
48020Q107 03/20/09 27,682 

 1 Elect Director Colin Dyer For For  Mgmt 
 2 Elect Director Darryl Hartley-Leonard For Against  Mgmt 
 Items 2-3 and 6-7: Vote AGAINST members of the 

Audit Committee due to excessive non-audit fees. 

 

 3 Elect Director DeAnne Julius For Against  Mgmt 
 4 Elect Director Ming Lu For For  Mgmt 
 5 Elect Director Lauralee E. Martin For For  Mgmt 
 6 Elect Director Sheila A. Penrose For Against  Mgmt 
 7 Elect Director David B. Rickard For Against  Mgmt 
 8 Elect Director Roger T. Staubach For For  Mgmt 
 9 Elect Director Thomas C. Theobald For For  Mgmt 
 10 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 11 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not warrant approval. 

 

 
 

06/18/09 - A Jos. A. Bank Clothiers, Inc. 
*JOSB*  

480838101 04/30/09 15,000 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Andrew A. Giordano --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director William E. Herron --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.3 Elect Director Henry Homes, III --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Executive Incentive Bonus 
Plan 

For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not merit support. 

 

 
 

05/19/09 - A JPMorgan Chase & Co. *JPM*  46625H100 03/20/09 2,066,187 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Crandall C. Bowles --- 

For 
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 1.2 Elect Director Stephen B. Burke --- For     
 1.3 Elect Director David M. Cote --- For     
 1.4 Elect Director James S. Crown --- For     
 1.5 Elect Director James Dimon --- Against     
 Vote AGAINST James Dimon for serving as both 

board chair and CEO. 

 

 1.6 Elect Director Ellen V. Futter --- For     
 1.7 Elect Director William H. Gray, III --- 

For 
    

 1.8 Elect Director Laban P. Jackson, Jr. --- 
For 

    

 1.9 Elect Director David C. Novak --- For     
 1.10 Elect Director Lee R. Raymond --- For     
 1.11 Elect Director William C. Weldon --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 

 4 Disclose Prior Government Service Against Against  ShrHoldr 
 5 Provide for Cumulative Voting Against For  ShrHoldr 
 The company does not have proxy access or a 

similar structure. Additionally, the company notes 
that candidates recommended by shareholders will 
be considered in the same manner as other 
candidates. However, there is no indication that the 
company proactively encourages or sufficiently 
considers shareholders&#x2019; input in the 
nominating process. Accordingly, this proposal 
merits shareholder support. 

 

 6 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 This proposal warrants support, as it would enhance 
the company's governance practices in regards to 
its treatment of its shareholders' rights. 

 

 7 Report on Predatory Lending Policies Against Against  ShrHoldr 
 8 Amend Key Executive Performance 

Plan 
Against For  ShrHoldr 

 Like much of the disclosure around the 
company&#x2019;s incentive award practices, this 
new policy lacks specificity and information about 
the specific potential impact on the executive, 
leaving such determination solely to discretionary 
decisions. As such, the company has not 
adequately addressed the concerns raised by the 
proponent. Therefore, this proposal merits 
shareholder support. 

 

 9 Stock Retention/Holding Period Against For  ShrHoldr 
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 Requiring senior executives to hold equity awards 

for at least two years following their termination or 
retirement builds long-term exposure and better 
aligns executive incentives with the interests of all 
shareholders by helping ensure that executives 
share both the upside and downside risk of their 
actions at the company with shareholders over a 
reasonable long-term period. Additionally, 
companies should adopt policies that prohibit 
executives from using company stock as collateral 
for margin loans and speculating in company stock 
or using company stock in hedging activity, as such 
activities undermine the ultimate alignment with 
long-term shareholder interests. 

 

 10 Prepare Carbon Principles Report Against Against  ShrHoldr 
 
 

05/28/09 - A Juniper Networks, Inc. *JNPR*  48203R104 03/30/09 170,406 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Scott Kriens --- For     
 1.2 Elect Director Stratton Sclavos --- For     
 1.3 Elect Director William R. Stensrud --- 

Withhold 
    

 WITHHOLD votes from William R. Stensrud for 
approving a new employment agreement which 
provides for excise tax gross-ups. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/14/09 - A K-Tron International, Inc. 
*KTII*  

482730108 03/19/09 4,790 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Edward B. Cloues, II --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors.        WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating committee. 

 

 
 

05/21/09 - A Kaydon Corp. *KDN*  486587108 03/24/09 250 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Mark A. Alexander ---     
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Withhold 

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 1.2 Elect Director David A. Brandon --- 
Withhold 

    

 WITHHOLD votes from nominee serving on an 
excessive number of other boards while serving as 
a CEO.         WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 1.3 Elect Director Patrick P. Coyne --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 21.18 percent 
of total fees. 

 

 1.4 Elect Director William K. Gerber --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 21.18 percent 
of total fees. 

 

 1.5 Elect Director Timothy J. O'Donovan --
- Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 21.18 percent of total fees. 

 

 1.6 Elect Director James O'Leary --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.7 Elect Director Thomas C. Sullivan --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 2 Ratify Auditors For Against  Mgmt 
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 The company is paying excessive non-audit fees.  

 
 

05/14/09 - A KBR, Inc. *KBR*  48242W106 03/16/09 53,493 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend By-laws to Establish Board 

Human Rights Committee 
Against For  ShrHoldr 

         Formalizing the company's current practices, 
policies and initiatives through the establishment of 
a human rights-focused board committee would not 
be prohibitively costly or unduly burdensome, and 
that the requested Bylaw changes would enhance 
the company's ability to manage human rights risk in 
the long-term. 

 

 4 Establish Independent Director 
Committee to Review and Report on 
Financial Misconducts and Human 
Rights Abuses 

Against For  ShrHoldr 

 Noting the flexibility that this proposal still affords 
management; the scope of the apparent Iraq-related 
human rights and contracting issues, and the 
continuing need for both relevant policy 
improvements and an oversight mechanism with 
clear responsibility for the management of these 
issues to help mitigate current and future financial, 
legal, and reputational risks to the company and its 
shareholders, this shareholder proposal merits 
support. 

 

 
 

04/24/09 - A Kellogg Co. *K*  487836108 03/02/09 167,701 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John T. Dillon --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.81 percent 
of total fees. 

 

 1.2 Elect Director James M. Jenness --- 
For 

    

 1.3 Elect Director Donald R. Knauss --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.81 percent 
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of total fees. 

 1.4 Elect Director Robert A. Steele --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.81 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Approve Non-Employee Director 

Restricted Stock Plan 
For For  Mgmt 

 5 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 CRPTF generally supports shareholder resolutions 
calling for directors to be elected with a majority of 
votes cast for electing directors, provided the 
proposal includes a carve-out for a plurality-voting 
standard when there are more director nominees 
than board seats. 

 

 6 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 

 
 

05/28/09 - A Kenneth Cole Productions, 
Inc. *KCP*  

193294105 04/08/09 9,824 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Kenneth D. Cole --- For     
 1.2 Elect Director Jill Granoff --- For     
 1.3 Elect Director Michael J. Blitzer --- For     
 1.4 Elect DirectorMartin E. Franklin --- 

Withhold 
    

 Items 1.4-1.7: WITHHOLD votes from present 
Compensation Committee members Martin E. 
Franklin, Robert C. Grayson, Denis F. Kelly, and 
Philip R. Peller for approving a poor pay practice. In 
addition, WITHHOLD votes from Martin E. Franklin 
for sitting on more than three boards while serving 
as an outside CEO. 

 

 1.5 Elect Director Robert C. Grayson --- 
Withhold 

    

 1.6 Elect Director Denis F. Kelly --- 
Withhold 
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 1.7 Elect Director Philip R. Peller --- 

Withhold 
    

 2 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 3 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Amend Omnibus Stock Plan For Against  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. Additionally, the plan 
allows for repricing. 

 

 5 Ratify Auditors For For  Mgmt 
         

 
 

06/04/09 - A Key Energy Services, Inc. 
*KEG*  

492914106 04/06/09 457,600 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Richard J. Alario --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors.        WITHHOLD votes from director 
nominees for poor pay practices and pay-for-
performance disconnect at the company. 

 

 1.2 Elect Director Ralph S. Michael, III --- 
Withhold 

    

 WITHHOLD votes from director nominees for poor 
pay practices and pay-for-performance disconnect 
at the company. 

 

 1.3 Elect Director Arlene M. Yocum --- 
Withhold 

    

 WITHHOLD votes from director nominees for poor 
pay practices and pay-for-performance disconnect 
at the company. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
         

 
 

05/21/09 - A KeyCorp *KEY*  493267108 03/24/09 307,713 
 1 Elect Directors For For  Mgmt 
 2 Require Majority Vote for Election of 

Directors 
For For  Mgmt 

 3 Amend Votes Per Share of Existing 
Stock 

For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 275 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
         The company is paying excessive non-audit 

fees. 

 

 5 Advisory Vote to Ratify Named 
Executive Officer's Compensation 

For Against  Mgmt 

 A greater use of at-risk, performance-based cash 
and equity compensation for senior executives 
coupled with increased disclosure and transparency 
for shareholders. As such, vote against this 
proposal. 

 

 
 

04/30/09 - A Kimberly-Clark Corp. *KMB*  494368103 03/02/09 213,859 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John R. Alm --- Against     
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.57 percent of total 
fees. 

 

 1.2 Elect Director Dennis R. Beresford --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.57 percent of total 
fees. 

 

 1.3 Elect Director John F. Bergstrom --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.57 percent of total 
fees. 

 

 1.4 Elect Director Abelardo E. Bru --- For     
 1.5 Elect Director Robert W. Decherd --- 

Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.57 percent of total 
fees. 

 

 1.6 Elect Director Thomas J. Falk --- 
Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.7 Elect Director Mae C. Jemison --- For     
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 1.8 Elect Director Ian C. Read --- Against     
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 12.57 percent of total 
fees. 

 

 1.9 Elect Director G. Craig Sullivan --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Provide Right to Call Special Meeting For For  Mgmt 
 4 Amend Omnibus Stock Plan For For  Mgmt 
 5 Provide for Cumulative Voting Against For  ShrHoldr 
 CRPTF will vote FOR shareholder resolutions to 

allow cumulative voting. 

 

 
 

05/12/09 - A Kimco Realty Corp. *KIM*  49446R109 03/18/09 6,396 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Milton Cooper --- 

Withhold 
    

 WITHHOLD votes from Milton Cooper for serving as 
both board chair and CEO. 

 

 1.2 Elect Director Richard G. Dooley --- 
Withhold 

    

 Items 1.2-1.3, 1.5 and 1.7-1.8: Nominating 
Committee members Philip E. Coviello, Richard G. 
Dooley, Joe Grills, F. Patrick Hughes, and Richard 
Saltzman warrant a WITHHOLD vote for failing to 
promote diversity on the board. In addition, 
WITHHOLD votes from Compensation Committee 
members Philip E. Coviello, Richard G. Dooley, Joe 
Grills, F. Patrick Hughes, and Richard Saltzman for 
excercising poor pay practices. 

 

 1.3 Elect Director Joe Grills --- Withhold     
 1.4 Elect Director David B. Henry --- For     
 1.5 Elect Director F. Patrick Hughes --- 

Withhold 
    

 1.6 Elect Director Frank Lourenso --- For     
 1.7 Elect Director Richard Saltzman --- 

Withhold 
    

 1.8 Elect Director Philip Coviello --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
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05/20/09 - A Kindred Healthcare, Inc. 

*KND*  
494580103 03/24/09 477,120 

 1 Elect Directors For For  Mgmt 
 2 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 3 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
 
 

05/27/09 - A Kinetic Concepts, Inc. *KCI*  49460W208 04/01/09 75 
 1 Elect Directors For For  Mgmt 
 2 Approve Issuance of 

Warrants/Convertible Debentures 
For For  Mgmt 

 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/04/09 - A King Pharmaceuticals Inc. 
*KG*  

495582108 03/30/09 965,421 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director R. Charles Moyer --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 33.46 percent 
of total fees. 

 

 1.2 Elect Director D. Gregory Rooker --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 33.46 percent 
of total fees. 

 

 1.3 Elect Director Ted G. Wood --- For     
 1.4 Elect Director E.W. Deavenport, Jr. --- 

For 
    

 1.5 Elect Director Elizabeth M. Greetham -
-- Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 33.46 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
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         The company is paying excessive non-audit 

fees. 

 

 3 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 The proposed majority vote standard coupled with a 
director resignation policy would give full effect to 
the shareholder franchise. As such, this proposal 
warrants support. 

 

 
 

04/28/09 - A Kirby Corp. *KEX*  497266106 03/02/09 100 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

proposal does not warrant support. 

 

 
 

05/13/09 - A Knight Capital Group, Inc. 
*NITE*  

499005106 04/01/09 4,352 

 1 Elect Director William L. Bolster For Against  Mgmt 
 Items 1-2, 5 and 8: Vote AGAINST members of the 

Audit Committee when non-audit fees are deemed 
excessive. 

 

 2 Elect Director Gary R. Griffith For Against  Mgmt 
 3 Elect Director Thomas M. Joyce For Against  Mgmt 
 Vote AGAINST Thomas M. Joyc e for serving as 

both board chair and CEO. 

 

 4 Elect Director James W. Lewis For For  Mgmt 
 5 Elect Director Thomas C. Lockburner For Against  Mgmt 
 6 Elect Director James T. Milde For For  Mgmt 
 7 Elect Director Christopher C. Quick For For  Mgmt 
 8 Elect Director Laurie M. Shahon For Against  Mgmt 
 9 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 10 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/14/09 - A Kohl's Corp. *KSS*  500255104 03/11/09 95,719 
 1 Elect Director Peter Boneparth For For  Mgmt 
 2 Elect Director Steven A. Burd For For  Mgmt 
 3 Elect Director John F. Herma For For  Mgmt 
 4 Elect Director Dale E. Jones For For  Mgmt 
 5 Elect Director William S. Kellogg For For  Mgmt 
 6 Elect Director Kevin Mansell For For  Mgmt 
 7 Elect Director R. Lawrence For For  Mgmt 
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Montgomery 

 8 Elect Director Frank V. Sica For For  Mgmt 
 9 Elect Director Peter M. Sommerhauser For For  Mgmt 
 10 Elect Director Stephanie A. Streeter For For  Mgmt 
 11 Elect Director Stephen E. Watson For For  Mgmt 
 12 Ratify Auditors For For  Mgmt 
 13 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 This will allow Kohl's to meet the requirements of 
this shareholder proposal, as well as reach the bar 
set by our policy on director election voting 
standards. 

 

 
 

05/20/09 - A Kraft Foods Inc *KFT*  50075N104 03/12/09 729,610 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ajay Banga --- Against     
 Vote against non-independent directors serving on 

any of the three key committees. 

 

 1.2 Elect Director Myra M. Hart --- For     
 1.3 Elect Director Lois D. Juliber --- For     
 1.4 Elect Director Mark D. Ketchum --- For     
 1.5 Elect Director Richard A. Lerner --- For     
 1.6 Elect Director John C. Pope --- For     
 1.7 Elect Director Fredric G. Reynolds --- 

For 
    

 1.8 Elect Director Irene B. Rosenfeld --- 
Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.9 Elect Director Deborah C. Wright --- 
For 

    

 1.10 Elect Director Frank G. Zarb --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
 4 Amend Articles/Bylaws/Charter -- Call 

Special Meetings 
Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 
 

04/28/09 - A L-3 Communications 
Holdings, Inc. *LLL*  

502424104 03/02/09 39,958 

 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Robert B. Millard --- For     
 1.2 Elect Director Arthur L. Simon --- 

Withhold 
    

 WITHHOLD vote from Nominating Committee 
member Arthur L. Simon is warranted for failing to 
promote diversity on the board. In addition, vote 
AGAINST this nominee for being a member of the 
Audit Committee when non-audit fee is deemed 
excessive. 

 

 2 Approve Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/28/09 - A Lamar Advertising Company 
*LAMR*  

512815101 04/02/09 16,700 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John Maxwell Hamilton -

-- For 
    

 1.2 Elect Director John E. Koerner, III --- 
For 

    

 1.3 Elect Director Edward H. McDermott --
- For 

    

 1.4 Elect Director Stephen P. Mumblow --- 
For 

    

 1.5 Elect Director Thomas V. Reifenheiser 
--- For 

    

 1.6 Elect Director Anna Reilly --- For     
 1.7 Elect Director Kevin P. Reilly, Jr. --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.8 Elect Director Wendell Reilly --- For     
 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The plan allows for repricing.  

 3 Amend Omnibus Stock Plan For Against  Mgmt 
         The plan allows for repricing.  

 4 Approve Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 5 Ratify Auditors For For  Mgmt 
 
 

04/23/09 - A Lance, Inc. *LNCE*  514606102 03/11/09 175 
 1 Elect Directors For For  Mgmt 
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 2 Ratify Auditors For For  Mgmt 

 
 

04/30/09 - A Landstar System, Inc. *LSTR*  515098101 03/09/09 6,867 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 
 

06/10/09 - A Las Vegas Sands Corp *LVS*  517834107 04/13/09 100 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Michael A. Leven --- 

Withhold 
    

 WITHHOLD votes from non-independent directors if 
the board is less than majority 
independent.        WITHHOLD votes from non-
independent directors serving on any of the three 
key committees. 

 

 1.2 Elect Director Jason N. Ader --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.75 percent 
of total fees. 

 

 1.3 Elect Director Jeffrey H. Schwartz --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.75 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Prepare Sustainability Report Against For  ShrHoldr 
 In light of the recent sustainability-related efforts 

made by the company at the Palazzo location, it 
does not appear that improving disclosure on such 
individual as well as company wide policies and 
initiatives with additional details in a more 
comprehensive sustainability report would be overly 
burdensome or costly. As such, a vote in favor of 
this proposal is merited. 
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05/05/09 - A Lattice Semiconductor Corp. 

*LSCC*  
518415104 03/13/09 1,533,320 

 1 Elect Director Bruno Guilmart For Against  Mgmt 
 Vote AGAINST director nominees for approving an 

option exchange program without seeking prior 
shareholder approval. 

 

 2 Elect Director Balaji Krishnamurthy For Against  Mgmt 
 Vote AGAINST director nominees for approving an 

option exchange program without seeking prior 
shareholder approval. 

 

 3 Declassify the Board of Directors For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

06/03/09 - A Layne Christensen Co. 
*LAYN*  

521050104 04/22/09 8,079 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David A.B. Brown --- 

Withhold 
    

 Withhold on nominating committee members for 
failure to promote diversity. WITHHOLD votes from 
present Compensation Committee members David 
A. B. Brown, Anthony B. Helfet (Chair), Nelson 
Obus, and Rene J. Robichaud for approving a poor 
pay practice. 

 

 1.2 Elect Director Nelson Obus --- 
Withhold 

    

 WITHHOLD votes from Nelson Obus due to his poor 
attendance. 

 

 1.3 Elect Director J. Samuel Butler --- 
Withhold 

    

 Withhold from audit committee members for 
payment of excessive non-audit fees. 

 

 1.4 Elect Director Jeffrey J. Reynolds --- 
For 

    

 1.5 Elect Director Robert R. Gilmore --- 
Withhold 

    

 1.6 Elect Director Rene J. Robichaud --- 
Withhold 

    

 1.7 Elect Director Anthony B. Helfet --- 
Withhold 

    

 1.8 Elect Director Andrew B. Schmitt --- 
For 

    

 2 Amend Shareholder Rights Plan 
(Poison Pill) 

For For  Mgmt 

 3 Amend Omnibus Stock Plan For Against  Mgmt 
         The plan allows for repricing.  
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 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/28/09 - A LAZARD LTD *LAZ*  G54050102 03/06/09 30,130 
 1 Elect Directors For For  Mgmt 
 2 Ratify Deloitte & Touche LLP as 

Auditors and Authorize Board to Fix 
Their Remuneration 

For For  Mgmt 

 
 

05/07/09 - A Leggett & Platt, Inc. *LEG*  524660107 03/05/09 24,162 
 1 Elect Director Ralph W. Clark For For  Mgmt 
 2 Elect Director R. Ted Enloe, III For For  Mgmt 
 3 Elect Director Richard T. Fisher For For  Mgmt 
 4 Elect Director Karl G. Glassman For For  Mgmt 
 5 Elect Director David S. Haffner For For  Mgmt 
 6 Elect Director Joseph W. McClanathan For For  Mgmt 
 7 Elect Director Judy C. Odom For For  Mgmt 
 8 Elect Director Maurice E. Purnell, Jr. For For  Mgmt 
 9 Elect Director Phoebe A. Wood For For  Mgmt 
 10 Ratify Auditors For For  Mgmt 
         

 11 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 12 Amend EEO Policy to Prohibit 
Discrimination based on Sexual 
Orientation and Gender Identity 

Against For  ShrHoldr 

 
 

05/28/09 - A Lender Processing Services, 
Inc. *LPS*  

52602E102 03/30/09 6,995 

 1 Elect Director Marshall Haines For For  Mgmt 
 WITHHOLD votes from the nominating committee 

members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 2 Elect Director James K. Hunt For For  Mgmt 
 WITHHOLD votes from the nominating committee 

members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 3 Ratify Auditors For For  Mgmt 
         

 4 Approve Omnibus Stock Plan For For  Mgmt 
 5 Approve Executive Incentive Bonus For Against  Mgmt 
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Plan 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not merit approval. 

 

 
 

04/15/09 - A Lennar Corp. *LEN*  526057104 02/19/09 83,800 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Irving Bolotin --- 

Withhold 
    

 WITHHOLD votes from audit committee members 
for paying excessive non-audit fees. 

 

 1.2 Elect Director Steven L. Gerard --- 
Withhold 

    

 1.3 Elect Director Sherrill W. Hudson --- 
Withhold 

    

 1.4 Elect Director R. Kirk Landon --- 
Withhold 

    

 1.5 Elect Director Sidney Lapidus --- For     
 1.6 Elect Director Stuart A. Miller --- For     
 1.7 Elect Director Donna E. Shalala --- For     
 1.8 Elect Director Jeffrey Sonnenfeld --- 

For 
    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 8 percent is above the allowable 
cap for this company of 7 percent. 

 

 4 Adopt Quantitative GHG Goals for 
Products and Operations 

Against For  ShrHoldr 

 Based on the potential strategic and reputational 
value of performing the requested assessments and 
establishing appropriate GHG reduction goals and 
policies, and the limited cost and burden of 
compliance with this resolution due to the lack of 
prescriptive goals or timelines, and the increasing 
trend towards enhanced publicly available corporate 
climate change strategies, this resolution merits 
shareholder support. 

 

 
 

05/21/09 - A Lennox International, Inc. *LII*  526107107 03/27/09 17,173 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
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04/23/09 - A Lexmark International, Inc. 
*LXK*  

529771107 02/27/09 66,693 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The plan expressly permits the reloading of stock 

options. 

 

 4 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 A vote in favor of this proposal should be seen as 
support for the principle of increased shareholder 
communication rather than as a disapproval of this 
company's current compensation practices. 

 

 
 

06/17/09 - A Liberty Global Inc. *LBTYA*   530555101 04/21/09 75 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director John P. Cole, Jr. --- 

Withhold 
    

 Items 1.1-1.3: WITHHOLDING votes from 
Nominating Committee members John P. Cole, Jr. 
Richard Green, and David E. Rapley is warranted 
for faling to promote diversity on the board and for 
approving an exchange program without 
shareholder approval. 

 

 1.2 Elect Director Richard R. Green --- 
Withhold 

    

 1.3 Elect Director David E. Rapley --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Adopt Policy and Report on Board 

Diversity 
Against For  ShrHoldr 

 
 

06/25/09 - A Liberty Media Corporation 
*LINTA*   

53071M104 04/27/09 1,550 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Donne F. Fisher --- 

Withhold 
    

 Items 1.1 and 1.3: WITHHOLDING votes from 
Compensation and Nominating Committee 
members Donne F. Fisher and M. LaVoy Robinson 
is warranted for approving poor pay practices and 
for failure to promote diversity on the board. Lastly, 
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WITHHOLD votes from members of the Audit 
Committee due to excessive fees. 

 1.2 Elect Director Gregory B. Maffei --- For     
 1.3 Elect Director M. Lavoy Robison --- 

Withhold 
    

 2 Change Company Name For For  Mgmt 
 3 Approve Reverse Stock Split For For  Mgmt 
 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/25/09 - A Liberty Media Corporation 
*LINTA*   

53071M500 04/27/09 14,150 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Donne F. Fisher --- 

Withhold 
    

 Items 1.1 and 1.3: WITHHOLDING votes from 
Compensation and Nominating Committee 
members Donne F. Fisher and M. LaVoy Robinson 
is warranted for approving poor pay practices and 
for failure to promote diversity on the board. Lastly, 
WITHHOLD votes from members of the Audit 
Committee due to excessive fees. 

 

 1.2 Elect Director Gregory B. Maffei --- For     
 1.3 Elect Director M. Lavoy Robison --- 

Withhold 
    

 2 Change Company Name For For  Mgmt 
 3 Approve Reverse Stock Split For For  Mgmt 
 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/21/09 - A Liberty Property Trust *LRY*  531172104 03/20/09 250 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William P. Hankowsky --

- Withhold 
    

 WITHHOLD votes from William P. Hankowsky for 
serving as both chairman and CEO. 

 

 1.2 Elect Director Davi d L. Lingerfelt --- 
For 

    

 1.3 Elect Director Jose A. Mejia --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
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04/30/09 - A Life Technologies Corp *LIFE*  53217V109 02/27/09 283,289 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Donald W. Grimm --- 

Withhold 
    

 WITHHOLD votes from members of the Audit 
Committee for excessive non-audit fees. 

 

 1.2 Elect Director Gregory T. Lucier --- 
Withhold 

    

 WITHHOLD votes from Gregory T. Lucier for 
serving as both chairman and CEO. 

 

 1.3 Elect Director Per A. Peterson, Ph. D. -
-- For 

    

 1.4 Elect Director William S. Shanahan --- 
For 

    

 1.5 Elect Director Arnold J. Levine, Ph. D. 
--- For 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 4 Approve Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 5 Approve Omnibus Stock Plan For For  Mgmt 
 
 

04/23/09 - A Life Time Fitness, Inc. *LTM*  53217R207 02/26/09 1,909 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Bahram Akradi --- 

Withhold 
    

 WITHHOLD votes from Bahram Akradi for serving 
as both chairman and CEO. 

 

 1.2 Elect Director Giles H. Bateman --- For     
 1.3 Elect Director Guy C. Jackson --- For     
 1.4 Elect Director Martha A. Morfitt --- For     
 1.5 Elect Director John B. Richards --- For     
 1.6 Elect Director Joseph S. Vassalluzzo --

- For 
    

 2 Ratify Auditors For For  Mgmt 
         

 3 Increase Authorized Common Stock For For  Mgmt 
 4 Amend Omnibus Stock Plan For For  Mgmt 
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05/12/09 - A LifePoint Hospitals, Inc. 

*LPNT*  
53219L109 03/16/09 90 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Marguerite W. 

Kondracke --- Withhold 
    

 Items 1.1-1.3: WITHHOLD votes from independent 
outsiders Marguerite W. Kondracke, John E. 
Maupin, Jr., and Owen G. Shell, Jr. for failure to 
submit the company&#x2019;s poison pill to a 
shareholder vote. 

 

 1.2 Elect Director John E. Maupin, Jr. --- 
Withhold 

    

 1.3 Elect Director Owen G. Shell, Jr. --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Nonqualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Amend Non-Employee Director 
Omnibus Stock Plan 

For Against  Mgmt 

 The estimated shareholder value transfer of the 
company's plans of 13 percent is above the 
allowable cap for this company of 12 percent. 

 

 5 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 
 

05/28/09 - A Limited Brands *LTD*  532716107 03/30/09 892 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James L. Heskett --- 

Against 
    

 Vote AGAINST Compensation Committee member 
James L. Heskett for approving a poor pay practice. 

 

 1.2 Elect Director Allan R. Tessler --- For     
 1.3 Elect Director Abigail S. Wexner --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Declassify the Board of Directors None For  Mgmt 
 
 

04/30/09 - A Lincoln Electric Holdings, Inc. 
*LECO*  

533900106 03/03/09 33 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Harold L. Adams --- For     
 1.2 Elect Director Robert J. Knoll --- For     
 1.3 Elect Director John M. Stropki, Jr. --- 

Withhold 
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 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

05/14/09 - A Lincoln National Corp. *LNC*  534187109 03/09/09 40,200 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 Adoption of this proposal would enhance 
shareholders&#x2019; rights. As such, this proposal 
warrants support. 

 

 
 

04/24/09 - A Littelfuse, Inc. *LFUS*  537008104 02/27/09 50 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director T.J. Chung --- For     
 1.2 Elect Director John P. Driscoll --- For     
 1.3 Elect Director Anthony Grillo --- For     
 1.4 Elect Director Gordon Hunter --- 

Withhold 
    

 WITHHOLD votes from Gordon Hunter for serving 
as both chairman and CEO. 

 

 1.5 Elect Director John E. Major --- For     
 1.6 Elect Director William P. Noglows --- 

For 
    

 1.7 Elect Director Ronald L. Schubel --- 
For 

    

 2.0 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/21/09 - A Liz Claiborne, Inc. *LIZ*  539320101 03/24/09 242,066 
 1 Elect Director Bernard W. Aronson For For  Mgmt 
 2 Elect Director Kenneth B. Gilman For Against  Mgmt 
 Items 2-3: Vote AGAINST members of the Audit 

Committee for excessive non-audit fees. 

 

 3 Elect Director Nancy J. Karch For Against  Mgmt 
 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 5 Reduce Supermajority Vote 
Requirement 

For For  Mgmt 
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 6 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise. All 
directors should be accountable on an annual basis. 

 

 
 

04/23/09 - A Lockheed Martin Corp. *LMT*  539830109 03/02/09 186,299 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director E. C. "Pete" Aldrige, Jr. -

-- Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 13.94 percent of total 
fees. Vote against compensation committee 
members for approving a poor compensation 
practice. 

 

 1.2 Elect Director Nolan D. Archibald --- 
Against 

    

 Vote against nominee serving on an excessive 
number of other boards while serving as a CEO. 
Vote against compensation committee members for 
approving a poor compensation practice. 

 

 1.3 Elect Director David B. Burritt --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 13.94 percent of total 
fees. 

 

 1.4 Elect Director James O. Ellis, Jr. --- 
For 

    

 1.5 Elect Director Gwendolyn S. King --- 
For 

    

 1.6 Elect Director James M. Loy --- For     
 1.7 Elect Director Douglas H. 

McCorkindale --- Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 13.94 percent of total 
fees. Vote against compensation committee 
members for approving a poor compensation 
practice. 

 

 1.8 Elect Director Joseph W. Ralston --- 
For 

    

 1.9 Elect Director Frank Savage ---     
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Against 

 1.10 Elect Director James Schneider --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 13.94 percent of total 
fees. Vote against compensation committee 
members for approving a poor compensation 
practice. 

 

 1.11 Elect Director Anne Stevens --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 13.94 percent of total 
fees. Vote against compensation committee 
members for approving a poor compensation 
practice. 

 

 1.12 Elect Director Robert J. Stevens --- 
Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.13 Elect Director James R. Ukropina --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 13.94 percent of total 
fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Reduce Supermajority Vote 
Requirement 

For For  Mgmt 

 4 Report on Space-based Weapons 
Program 

Against For  ShrHoldr 

 In view of the scope and complexity of issues 
surrounding the long-term implications of 
involvement in space weapons programs and given 
that the company can prepare such a report at a 
reasonable cost while also omitting any proprietary 
information, this proposal warrants support since 
this is in the best interests of shareholders. 

 

 5 Adopt a Policy in which the Company 
will not Make or Promise to Make Any 
Death Benefit Payments to Senior 
Executives 

Against For  ShrHoldr 
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 These potential "golden coffin" payments to be 

made upon the death or disability of an executive do 
not reinforce the company's pay-for-performance 
philosophy. In addition, it is unclear how Lockheed 
shareholders would benefit from these payouts. As 
such, support on this proposal is warranted. 

 

 6 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 
 

05/12/09 - A Loews Corp. *L*  540424108 03/16/09 129,561 
 1 Elect Director A.E. Berman For For  Mgmt 
 2 Elect Director J.L. Bower For For  Mgmt 
 3 Elect Director C.M. Diker For For  Mgmt 
 4 Elect Director P.J. Fribourg For For  Mgmt 
 5 Elect Director W.L. Harris For Against  Mgmt 
 A vote AGAINST Walter L. Harris is warranted given 

that he is an affiliated outsider on the Audit and 
Nominating committees. 

 

 6 Elect Director P.A. Laskawy For For  Mgmt 
 7 Elect Director K. Miller For For  Mgmt 
 8 Elect Director G.R. Scott For For  Mgmt 
 9 Elect Director A.H. Tisch For For  Mgmt 
 10 Elect Director J.S. Tisch For For  Mgmt 
 11 Elect Director J.M. Tisch For For  Mgmt 
 12 Ratify Auditors For For  Mgmt 
 13 Amend Articles to Simplify and Update 

Charter 
For For  Mgmt 

 14 Provi de for Cumulative Voting Against For  ShrHoldr 
 Cumulative voting permits shareholders to apportion 

the total number of votes they have in any way they 
wish among board candidates. This voting right 
ensures that the will of minority shareholders is 
supported because it enables them to elect one or 
more candidates who will represent their specific 
interests. This has the benefit of enhancing overall 
board diversity and representation for all 
shareholders. 

 

 
 

05/21/09 - A Lorillard, Inc. *LO*  544147101 03/30/09 57,740 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Robert C. Almon --- 

Withhold 
    

 WITHHOLD votes from audit committee members if  
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the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 28.21 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 1.2 Elect Director Kit D. Dietz --- Withhold     
 WITHHOLD votes from compensation committee 

members for poor pay practices. 

 

 1.3 Elect Director Nigel Travis --- Withhold     
 WITHHOLD votes from compensation committee 

members for poor pay practices. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/29/09 - A Lowe's Companies, Inc. 
*LOW*  

548661107 03/27/09 612,680 

 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
         

 4 Eliminate Supermajority Vote 
Requirement 

For For  Mgmt 

 5 Reincorporate in Another State from 
Delaware to North Dakota 

Against For  ShrHoldr 

 The purpose of this reincorporation proposal is to 
encourage companies to adopt better governance 
standards. Notwithstanding the company's ability to 
improve its governance practices while still 
incorporated in North Carolina, the proposed 
reincorporation to North Dakota would positively 
impact shareholder rights based on a comparison of 
state statutes and overall governance provisions. 

 

 6 Adopt Principles for Health Care 
Reform 

Against For  ShrHoldr 

         While the company has not faced significant 
controversies around its health care policies or on 
health care reform, the requested set of principles 
could move the company along in improving its 
existing disclosure and practices with the goal of 
protecting and enhancing shareholder value in the 
long term. As such, support for this resolution is 
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warranted. 

 7 Require Independent Board Chairman Against For  ShrHoldr 
 Without doubt, there should be a clear division 

between the head of the company, and the chair of 
the board. When there is no clear division of 
independence between the executive and board 
branches of a company, poor executive and/or 
board actions often go unchecked to the ultimate 
detriment of shareholders. 

 

 
 

05/14/09 - A LSI Corp *LSI*  502161102 03/17/09 1,519,227 
 1 Elect Director Charles A. Haggerty For For  Mgmt 
 2 Elect Director Richard S. Hill For Against  Mgmt 
 Items 2 and 5: Vote AGAINST members of the Audit 

Committee for excessive non-audit fees. 

 

 3 Elect Director John H.F. Miner For For  Mgmt 
 4 Elect Director Arun Netravali For For  Mgmt 
 5 Elect Director Matthew J. O?Rourke For Against  Mgmt 
 6 Elect Director Gregorio Reyes For For  Mgmt 
 7 Elect Director Michael G. Strachan For For  Mgmt 
 8 Elect Director Abhijit Y. Talwalkar For For  Mgmt 
 9 Elect Director Susan Whitney For For  Mgmt 
 10 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 11 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 
 

05/06/09 - A Lufkin Industries, Inc. *LUFK*  549764108 03/17/09 2,189 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A LUMBER LIQUIDATORS INC 
*LL*  

55003Q103 04/09/09 2,581 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Douglas T. Moore --- 

Withhold 
    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 1.2 Elect Director Richard D. Tadler --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 
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05/21/09 - A Luminex Corp *LMNX*  55027E102 03/31/09 1,780 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Ratify Auditors For For  Mgmt 
         

 
 

04/24/09 - A Lydall, Inc. *LDL*  550819106 02/27/09 3,449 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Dale G. Barnhart --- For     
 1.2 Elect Director Kathleen Burdett --- 

Withhold 
    

 Items 1.2, 1.4 and 1.7-1.8: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.3 Elect Director W. Leslie Duffy, Esq. --- 
For 

    

 1.4 Elect Director Matthew T. Farrell --- 
Withhold 

    

 1.5 Elect Director Marc T. Giles --- For     
 1.6 Elect Director William D. Gurley --- For     
 1.7 Elect Director Suzanne Hammett --- 

Withhold 
    

 1.8 Elect Director S. Carl Soderstrom, Jr. -
-- Withhold 

    

 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/27/09 - A M.D.C. Holdings, Inc. *MDC*  552676108 02/27/09 7,143 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David E. Blackford --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity. 

 

 1.2 Elect Director Steven J. Borick --- For     
 2 Require Independent Board Chairman Against For  ShrHoldr 
 Given that there are certain negative corporate 

governance provisions currently in place at the 
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company, support on this proposal is recommended 
to ensure that adequate independent oversight is 
provided in the interest of shareholders. 

 3 Ratify Auditors For For  Mgmt 
 
 

05/21/09 - A MAIDENFORM BRANDS INC 
*MFB*  

560305104 04/03/09 250 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Karen Rose --- Withhold     
 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.32 percent 
of total fees. 

 

 1.2 Elect Director Maurice S. Reznik --- 
For 

    

 1.3 Elect Director Norman Axelrod --- For     
 1.4 Elect Director Harold F. Compton --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.32 percent 
of total fees. 

 

 1.5 Elect Director Barbara Eisenberg --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.32 percent 
of total fees. 

 

 1.6 Elect Director David B. Kaplan --- For     
 1.7 Elect Director Adam L. Stein --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 
 

05/12/09 - A Maine & Maritimes Corp 
*MAM*  

560377103 03/17/09 51 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Directors Robert E. Anderson --- 

Withhold 
    

 WITHHOLD votes from Robert E. Anderson for  
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standing as an affiliated outsider on the 
Compensation Committee. 

 1.2 Elect Directors Michael W. Caron --- 
Withhold 

    

 WITHHOLD from this audit committee members for 
paying excessive non-audit fees. 

 

 1.3 Elect Directors Nathan L. Grass --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/14/09 - A ManTech International 
Corporation *MANT*  

564563104 03/20/09 1,636 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director George J. Pedersen --- 

Withhold 
    

 WITHHOLD votes from George J. Pedersen for 
serving as both board chair and CEO. 

 

 1.2 Elect Director Richard L. Armitage --- 
For 

    

 1.3 Elect Director Mary K. Bush --- For     
 1.4 Elect Director Barry G. Campbell --- 

For 
    

 1.5 Elect Director Robert A. Coleman --- 
For 

    

 1.6 Elect Director Walter R. Fatzinger, Jr. -
-- For 

    

 1.7 Elect Director David E. Jeremiah --- 
For 

    

 1.8 Elect Director Richard J. Kerr --- For     
 1.9 Elect Director Kenneth A. Minihan --- 

For 
    

 1.10 Elect Director Stephen W. Porter --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 
 

04/29/09 - A Marathon Oil Corp. *MRO*  565849106 03/02/09 234,719 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Bylaws-- Call Special Meetings Against For  ShrHoldr 
 The company statute provides that a special 

meeting may be called shareholders owning 25 
percent or more of the common stock. The ten-
percent threshold is a reasonable request, which 
would serve to enhance shareholders' rights. This 

 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 298 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
proposal warrants shareholder support. 

 4 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 This proposal should be seen as support for the 
principle of increased shareholder communication 
rather than as a disapproval of this company's 
current compensation practices. 

 

 
 

05/11/09 - A Mariner Energy, Inc. *ME*  56845T305 03/17/09 50 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Bernard Aronson --- 

Withhold 
    

 Items 1.1-1.2: WITHHOLD votes from independent 
outsiders Bernard Aronson and H. Clayton Peterson 
for failure to submit the company&#x2019;s poison 
pill to a shareholder vote. In addition, WITHHOLD 
votes from Nominating Committee member Bernard 
W. Aronson for failing to promote diversity on the 
board. 

 

 1.2 Elect Director H. Clayton Peterson --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 

 
 

06/04/09 - A MarketAxess Holdings Inc. 
*MKTX*  

57060D108 04/07/09 28,247 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard M. McVey --- 

Withhold 
    

 Items 1.1 and 1.5: WITHHOLD votes from Richard 
M. McVey for serving as both chairman and CEO. 
Additionally, WITHHOLD votes from Carlos M. 
Hernandez for poor attendance. 

 

 1.2 Elect Director Roger Burkhardt --- For     
 1.3 Elect Director Stephen P. Casper --- 

For 
    

 1.4 Elect Director David G. Gomach --- For     
 1.5 Elect Director Carlos M. Hernandez --- 

Withhold 
    

 1.6 Elect Director Ronald M. Hersch --- For     
 1.7 Elect Director Jerome S. Markowitz --- 

For 
    

 1.8 Elect Director T. Kelley Millet --- For     
 1.9 Elect Director Nicolas S. Rohatyn --- 

For 
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 1.10 Elect Director John Steinhardt --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 4 Adopt Shareholder Rights Plan 
(Poison Pill) 

For For  Mgmt 

 
 

05/01/09 - A Marriott International Inc. 
*MAR*  

571903202 03/10/09 111,977 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director J.W. Marriott, Jr. --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.2 Elect Director John W. Marriott, III --- 
For 

    

 1.3 Elect Director Mary K. Bush --- For     
 1.4 Elect Director Lawrence W. Kellner --- 

For 
    

 1.5 Elect Director Debra L. Lee --- For     
 1.6 Elect Director George Munoz --- For     
 1.7 Elect Director Harry J. Pearce --- For     
 1.8 Elect Director Steven S. Reinemund --- 

For 
    

 1.9 Elect Director W. Mitt Romney --- For     
 1.10 Elect Director William J. Shaw --- For     
 1.11 Elect Director Lawrence M. Small --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
17 percent is above the allowable cap for this 
company of 8 percent.         The plan expressly 
permits the reloading of stock options. 

 

 
 

05/21/09 - A Marsh & McLennan 
Companies, Inc. *MMC*  

571748102 03/23/09 301,885 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Reincorporate in Another State from 

Delaware to North Dakota 
Against Against  ShrHoldr 

 4 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 
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 CRPTF supports shareholder resolutions that 

request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 5 Report on Political Contributions Against For  ShrHoldr 
 Such information could help shareholders assess 

the risks and benefits associated with public policy 
activities without significant cost, burden, or 
strategic risk for the company. As such, a vote for 
this proposal is warranted. 

 

 
 

04/28/ 09 - A Marshall & Ilsley Corporation 
*MI*  

571837103 03/02/09 52,700 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Andrew N. Baur --- For     
 1.2 Elect Director Jon F. Chait --- For     
 1.3 Elect Director John W. Daniels, Jr. --- 

Withhold 
    

 WITHHOLD votes from John W. Daniels, Jr. for 
standing as an affiliated outsider on the Nominating 
Committee. 

 

 1.4 Elect Director Mark F. Furlong --- For     
 1.5 Elect Director Ted D. Kellner --- For     
 1.6 Elect Director Dennis J. Kuester --- For     
 1.7 Elect Director David J. Lubar --- For     
 1.8 Elect Director Katharine C. Lyall --- For     
 1.9 Elect Director John A. Mellowes --- For     
 1.10 Elect Director San W. Orr, Jr. --- For     
 1.11 Elect Director Robert J. O'Toole --- 

Withhold 
    

 Items 1.11 and 1.13-1.14: WITHHOLD votes from 
Compensation Committee members Robert J. 
O'Toole, John S. Shiely, and George E. Wardeberg 
for poor pay practices. 

 

 1.12 Elect Director Peter M. Platten, III --- 
For 

    

 1.13 Elect Director John S. Shiely --- 
Withhold 

    

 1.14 Elect Director George E. Wardeberg --- 
Withhold 

    

 1.15 Elect Director James B. Wigdale --- 
For 

    

 2 Approve Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 
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 3 Approve Omnibus Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 9 percent is above the allowable 
cap for this company of 5 percent. 

 

 4 Ratify Auditors For For  Mgmt 
         

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For Against  Mgmt 

 The excise tax gross-up and the modified single 
trigger provisions on two new severance 
agreements are problematic. Although the company 
is subject to TARP restrictions, such payments may 
only be restricted for a certain time period; these 
agreements would continue to exist for periods 
beyond TARP regulation and may be paid out. 
Further, the increase in the annual burn rate due to 
the lower company stock price can be potentially 
dilutive to shareholders. As such, this proposal 
warrants shareholder opposition. 

 

 6 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 Proposals seeking majority vote requirements in 
boardroom elections warrant shareholder support 
provided a majority vote requirement does not 
conflict with the state law where the company is 
incorporated. Further, we will not support any 
resolutions that do not allow for a carveout for 
plurality elections when there are more nominees 
that board seats. We advocate that a majority vote 
standard coupled with a director resignation policy 
would give full effect to the shareholder franchise. 

 

 
 

05/12/09 - A Masco Corporation *MAS*  574599106 03/16/09 482,621 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Amend Omnibus Stock Plan For For  Mgmt 
         

 
 

05/19/09 - A Massey Energy Company 
*MEE*  

576206106 03/20/09 70,565 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James B. Crawford --- 

Withhold 
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 WITHHOLD votes from compensation committee 

members for poor pay practices. 

 

 1.2 Elect Director E. Gordon Gee --- For     
 1.3 Elect Director Lady Judge --- Withhold     
 WITHHOLD votes from nominee serving on an 

excessive number of other boards. 

 

 1.4 Elect Director Stanley C. Suboleski --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Report on Implementation of EPA 

Settlement Reforms and CSR 
Commitments 

Against For  ShrHoldr 

 In light of the company&#x2019;s lack of 
comprehensive information on water usage and 
CWA compliance, and providing that such 
information could address certain company risk 
factors such as compliance with increasing 
regulatory requirements, this proposal warrants 
support. 

 

 5 Adopt Report on Plans to Reduce 
Greenhouse Gas from Products and 
Operations 

Against For  ShrHoldr 

 Based on the company&#x2019;s apparent lack of 
disclosure on GHG emissions-related policies and 
procedures, this proposal merits support. 

 

 6 Provide Early Disclosure of 
Shareholder Proposal Voting Results 

Against For  ShrHoldr 

 While noting that the company has received 
relatively few shareholder proposals in recent years, 
the earlier disclosure of voting results would 
enhance transparency and disclosure to 
shareholders, while not being overly burdensome to 
the company. As such, this proposal merits 
support.         

 

 
 

06/09/09 - A MasterCard Incorporated 
*MA*   

57636Q104 04/13/09 50 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard Haythornthwaite 

--- Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 22.31 percent 
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of total fees. 

 1.2 Elect Director David R. Carlucci --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.3 Elect Director Robert W. Selander --- 
For 

    

 2 Amend Certificate of Incorporation to 
Increase Size of Board and Amend 
Director Qualifications 

For For  Mgmt 

 3 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/13/09 - A Mattel, Inc. *MAT*  577081102 03/20/09 20,315 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Michael J. Dolan --- 

Against 
    

 Vote against audit committee members for paying 
excessive non-audit fees. 

 

 1.2 Elect Director Robert A. Eckert --- 
Against 

    

 Vote against this nominee for serving as both Chair 
and CEO. 

 

 1.3 Elect Director Frances D. Fergusson --
- For 

    

 1.4 Elect Director Tully M. Friedman --- 
Against 

    

 Vote against this nominee for poor compensation 
practices. 

 

 1.5 Elect Director Dominic Ng --- Against     
 Vote against this nominee for poor compensation 

practices.         Vote against audit committee 
members for paying excessive non-audit fees. 

 

 1.6 Elect Director Vasant M. Prabhu --- 
Against 

    

 Vote against audit committee members for paying 
excessive non-audit fees. 

 

 1.7 Elect Director Andrea L. Rich --- 
Against 

    

 Vote against this nominee for poor compensation 
practices. 

 

 1.8 Elect Director Ronald L. Sargent --- 
For 

    

 1.9 Elect Director Dean A. Scarborough ---     
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For 

 1.10 Elect Director Christopher A. Sinclair --
- Against 

    

 Vote against audit committee members for paying 
excessive non-audit fees. 

 

 1.11 Elect Director G. Craig Sullivan --- 
Against 

    

 Vote against this nominee for poor compensation 
practices. 

 

 1.12 Elect Director Kathy Brittain White --- 
Against 

    

 Vote against this nominee for poor compensation 
practices.        Vote against audit committee 
members for paying excessive non-audit fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Report on Product Safety and Working 
Conditions 

Against For  ShrHoldr 

 Mattel&#x2019;s product safety and supply chain 
management disclosure could be enhanced by 
providing shareholders with a comprehensive, 
consolidated overview of the recent product safety 
controversies and the steps Mattel has taken to 
mitigate the consequences of the controversies and 
prevent future occurrences. 

 

 4 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 The proposal seeks to empower investors with the 
right to call special meetings, which is in the best 
interests of shareholders. The proposal limits the 
right to call a special meeting to an aggregate of at 
least ten percent of the outstanding shares. This is a 
reasonable threshold that warrants shareholder 
support. 

 

 
 

06/02/09 - A Mattson Technology, Inc. 
*MTSN*  

577223100 04/06/09 1,973, 065 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Dr. Jochen A. Melchior --

- Withhold 
    

 WITHHOLD votes from director nominees due to the 
company&#x2019;s pay-for-performance disconnect 
and poor governance structure combined with 
sustained poor performance. 

 

 1.2 Elect Director Shigeru Nakayama ---     
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Withhold 

 WITHHOLD votes from director nominees due to the 
company&#x2019;s pay-for-performance disconnect 
and poor governance structure combined with 
sustained poor performance. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/07/09 - A MBIA Inc. *MBI*  55262C100 03/10/09 22,268 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Joseph W. Brown --- For     
 1.2 Elect Director David A. Coulter --- 

Against 
    

 To mirror our opposition to the say on pay proposals 
under Items 3 and 4, vote AGAINST Compensation 
Committee members David A. Coulter, Claire L. 
Gaudiani, Daniel P. Kearney, John A. Rolls, and 
Richard C. Vaughan. 

 

 1.3 Elect Director Claire L. Gaudiani --- 
Against 

    

 1.4 Elect Director Daniel P. Kearney --- 
Against 

    

 1.5 Elect Director Kewsong Lee --- For     
 1.6 Elect Director Laurence H. Meyer --- 

For 
    

 1.7 Elect Director Charles R. Rinehart --- 
For 

    

 1.8 Elect Director John A. Rolls --- Against     
 1.9 Elect Director Richard C. Vaughan --- 

Against 
    

 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For Against  Mgmt 

 4 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For Against  Mgmt 

 5 Ratify Auditors For For  Mgmt 
         

 
 

04/27/09 - A McAfee, Inc. *MFE*  579064106 03/10/09 38,975 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Leslie G. Denend --- 

Against 
    

 Vote against nominee whose attendance of  
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meetings is less than 75 percent without valid 
reason. 

 1.2 Elect Director David G. DeWalt --- For     
 1.3 Elect Director Charles J. Robel --- 

Against 
    

 Vote against nominating committee members for 
failure to promote board diversity.        Vote against 
audit committee members if the non-audit fees paid 
to the accounting firm are greater than 10 percent of 
the total fees. In this case, the non-audit fees 
amounted to 12.27 percent of total fees. 

 

 2 Declassify the Board of Directors For For  Mgmt 
 3 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent. 

 

 4 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 5 Amend Non-Employee Director 
Omnibus Stock Plan 

For For  Mgmt 

 6 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/08/09 - A McDermott International, Inc. 
*MDR*  

580037109 03/09/09 106,949 

 1 Elect Directors For For  Mgmt 
 2 Approve 2009 McDermott 

International, Inc. Long Term Incentive 
Plan 

For For  Mgmt 

 3 Ratify Deloitte & Touche LLP as 
Auditors 

For For  Mgmt 

 
 

05/27/09 - A McDonald's Corp. *MCD*  580135101 03/30/09 550,597 
 1 Elect Director Robert A. Eckert For For  Mgmt 
 2 Elect Director Enrique Hernandez, Jr. For For  Mgmt 
 3 Elect Director Jeanne P. Jackson For For  Mgmt 
 4 Elect Director Andrew J. McKenna For For  Mgmt 
 5 Ratify Auditors For For  Mgmt 
 6 Amend Omnibus Stock Plan For For  Mgmt 
 7 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 8 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 Vote for this proposal serves as support for the 
principle of increased shareholder communication 
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rather than as disapproval of this company's current 
compensation practices. 

 9 Phase out Sales of Eggs from Battery 
Cage Hens 

Against For  ShrHoldr 

 This resolution, which requests the company to 
phase-in the use of cage-free eggs at its U.S. 
locations, falls squarely within the spirit of the 
company's stated approach and ascribed 
importance to the issue. The proposal's adoption 
would only serve to further enhance and strengthen 
the company's commitment to animal welfare, and 
has the potential to benefit the company and its 
shareholders by helping prevent violations of current 
and prospective animal welfare regulations, 
minimizing controversies that may lead to financial 
liability as result of the inhumane treatment of 
animals by the company&#x2019;s suppliers, and 
mitigating the company's exposure to the risks 
associated with its operations. 

 

 
 

04/28/09 - A MDU Resources Group, Inc. 
*MDU*  

552690109 02/27/09 52,726 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Thomas Everist --- 

Against 
    

 Vote AGAINST compensation committee members 
for the existence of a liberal change in control 
definition that could unjustly enrich executives even 
when a real change of control does not occur. 

 

 1.2 Elect Director Karen B. Fagg --- 
Against 

    

 Vote AGAINST compensation committee members 
for the existence of a liberal change in control 
definition that could unjustly enrich executives even 
when a real change of control does not occur. 

 

 1.3 Elect Director A. Bart Holaday --- For     
 1.4 Elect Director Thomas C. Knudson --- 

Against 
    

 Vote AGAINST compensation committee members 
for the existence of a liberal change in control 
definition that could unjustly enrich executives even 
when a real change of control does not occur. 

 

 1.5 Elect Director Richard H. Lewis --- For     
 1.6 Elect Director Patricia L. Moss --- 

Against 
    

 Vote AGAINST compensation committee members  
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for the existence of a liberal change in control 
definition that could unjustly enrich executives even 
when a real change of control does not occur. 

 1.7 Elect Director Harry J. Pearce --- For     
 1.8 Elect Director Sister Thomas Welder --

- For 
    

 2 Ratify Auditors For For  Mgmt 
         

 
 

04/27/09 - A MeadWestvaco Corp. *MWV*  583334107 02/27/09 36,420 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Michael E. Campbell --- 

For 
    

 1.2 Elect Director Thomas W. Cole, Jr. --- 
For 

    

 1.3 Elect Director James G. Kaiser --- For     
 1.4 Elect Director Richard B. Kelson --- For     
 1.5 Elect Director James M. Kilts --- For     
 1.6 Elect Director Susan J. Kropf --- For     
 1.7 Elect Director Douglas S. Luke --- For     
 1.8 Elect Director John A. Luke, Jr. --- 

Against 
    

 Vote AGAINST nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.9 Elect Director Robert C. McCormack --
- For 

    

 1.10 Elect Director Timothy H. Powers --- 
For 

    

 1.11 Elect Director Edward M. Straw --- For     
 1.12 Elect Director Jane L. Warner --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Amend Articles/Bylaws/Charter -- Call 

Special Meetings 
Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 
 

05/21/09 - A Medco Health Solutions, Inc. 
*MHS*  

58405U102 03/26/09 365,459 

 1 Elect Director Charles M. Lillis, Ph.D. For For  Mgmt 
 2 Elect Director William L. Roper, M.D. For For  Mgmt 
 3 Elect Director David D. Stevens For For  Mgmt 
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 4 Ratify Auditors For For  Mgmt 
 5 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 
 

06/16/09 - A Mediacom Communications 
Corp. *MCCC*  

58446K105 04/21/09 180,006 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Rocco B. Commisso --- 

Withhold 
    

 We recommend a vote FOR the directors with the 
exception of insiders Rocco B. Commiso and Mark 
E. Stephan, and affiliated outsider Robert L. 
Winikoff. We recommend that shareholders 
WITHHOLD votes from Rocco B. Commisso, Mark 
E. Stephan, and Robert L. Winikoff for failure to 
establish a majority independent board and for 
failure to establish an independent nominating 
committee. WITHHOLD from all members of the 
board for failing to promote board diversity in the 
absence of a nominating committee (items 1.1-1.6). 

 

 1.2 Elect Director Mark E. Stephan --- 
Withhold 

    

 1.3 Elect Director Thomas V. Reifenheiser 
--- Withhold 

    

 1.4 Elect Director Natale S. Ricciardi --- 
Withhold 

    

 1.5 Elect Director Scott W. Seaton --- 
Withhold 

    

 1.6 Elect Director Robert L. Winikoff --- 
Withhold 

    

 2 Amend Non-Employee Director 
Omnibus Stock Plan 

For Against  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 4 Other Business For Against  Mgmt 

 
 

05/19/09 - A Medicis Pharmaceutical Corp. 
*MRX*  

584690309 03/20/09 4,674 

 1 Elect Director Arthur G. Altschul, Jr. For Against  Mgmt 
 Vote AGAINST the only Compensation Committee 

member up for election, Arthur G. Altschul, Jr. for 
poor pay practices. 

 

 2 Elect Director Philip S. Schein, M.D. For For  Mgmt 
 3 Amend Omnibus Stock Plan For Against  Mgmt 
 Since this equity plan facilitates and perpetuates the 

company&#x2019;s poor pay practices, vote 
AGAINST this proposal. 
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 4 Ratify Auditors For For  Mgmt 
 5 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not warrant approval. 

 

 
 

05/06/09 - A Mednax, Inc. *MD*  58502B106 03/10/09 150 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Cesar L. Alvarez --- For     
 Vote Recommendation Vote FOR the directors, 

except independent outsiders Waldemar A. Carlo, 
Michael B. Fernandez and Manuel Kadre. 
WITHHOLD votes from Compensation Committee 
members Messrs. Carlo, Fernandez and Kadre for a 
pay-for-performance disconnect and for poor pay 
practices. 

 

 1.2 Elect Director Waldemar A Carlo --- 
Withhold 

    

 Applying our Pay for Performance and Poor Pay 
Practices policies, we will WITHHOLD votes from 
Compensation Committee members Messrs. Carlo, 
Fernandez and Kadre for a pay-for-performance 
disconnect and for poor pay practices. 

 

 1.3 Elect Director Michael B. Fernandez --- 
Withhold 

    

 1.4 Elect Director Roger K. Freeman --- 
For 

    

 1.5 Elect Director Paul G. Gabos --- For     
 1.6 Elect Director Dany Garcia --- For     
 1.7 Elect Director Pascal J. Goldschmidt --

- For 
    

 1.8 Elect Director Roger J. Medel --- For     
 1.9 Elect Director Manuel Kadre --- 

Withhold 
    

 1.10 Elect Director Enrique J. Sosa --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Other Business For Against  Mgmt 
 
 

04/21/09 - A MEMC Electronic Materials, 
Inc. *WFR*  

552715104 02/26/09 164,535 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Robert J. Boehlke --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
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greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.04 percent 
of total fees. 

 1.2 Elect Director C. Douglas Marsh --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.04 percent 
of total fees. 

 

 1.3 Elect Director Michael McNamara --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.04 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

06/25/09 - A Mentor Graphics Corp. 
*MENT*  

587200106 04/27/09 149,243 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Peter L. Bonfield --- 

Withhold 
    

 Items 1.1-1.2 and 1.5-1.8: WITHHOLDING votes 
from present Compensation Committee members 
Marsha B. Congdon, Kevin C. McDonough, Patrick 
B. McManus, and Fontaine K. Richardson is 
warranted. Additionally, WITHHOLD votes from 
Walden C. Rhines for serving as both board chair 
and CEO. Lastly, WITHHOLD votes from 
independent outsider Peter L. Bonfield due to poor 
attendance. 

 

 1.2 Elect Director Marsha B. Congdon --- 
Withhold 

    

 1.3 Elect Director James R. Fiebiger --- 
For 

    

 1.4 Elect Director Gregory K. Hinckley --- 
For 

    

 1.5 Elect Director Kevin C. McDonough --- 
Withhold 

    

 1.6 Elect Director Patrick B. McManus --- 
Withhold 

    

 1.7 Elect Director Walden C. Rhines --- 
Withhold 
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 1.8 Elect Director Fontaine K. Richardson -

-- Withhold 
    

 2 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 
 

04/15/09 - A Mercer Insurance Group, Inc 
*MIGP*  

587902107 03/06/09 9,120 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

04/28/09 - A Merck & Co., Inc. *MRK*  589331107 02/27/09 1,087,164 
 1 Elect Director Leslie A. Brun For For  Mgmt 
 2 Elect Director Thomas R. Cech For For  Mgmt 
 3 Elect Director Richard T. Clark For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 4 Elect Director Thomas H. Glocer For For  Mgmt 
 5 Elect Director Steven F. Goldstone For For  Mgmt 
 6 Elect Director William B. Harrison, Jr. For For  Mgmt 
 7 Elect Director Harry R. Jacobson For For  Mgmt 
 8 Elect Director William N. Kelley For For  Mgmt 
 9 Elect Director Rochelle B. Lazarus For For  Mgmt 
 10 Elect Director Carlos E. Represas For For  Mgmt 
 11 Elect Director Thomas E. Shenk For For  Mgmt 
 12 Elect Director Anne M. Tatlock For For  Mgmt 
 13 Elect Director Samuel O. Thier For For  Mgmt 
 14 Elect Director Wendell P. Weeks For For  Mgmt 
 15 Elect Director Peter C. Wendell For For  Mgmt 
 16 Ratify Auditors For For  Mgmt 
 17 Fix Number of Directors For For  Mgmt 
 18 Amend Bylaws-- Call Special Meetings Against For  ShrHoldr 
 CRPTF supports shareholder resolutions that 

request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 19 Require Independent Lead Director Against For  ShrHoldr 
 As this proposal is a step towards enhancing 

independent leadership in the boardroom, support 
on this resolution is warranted. 

 

 20 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
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accountability. 

 
 

05/08/09 - S Mercury Computer Systems, 
Inc. *MRCY*  

589378108 04/03/09 4,380 

 1 Approve Stock Option Exchange 
Program 

For Against  Mgmt 

 As the program's dilution of 16% is deemed 
excessive, a vote against the plan is recommended. 

 

 
 

05/05/09 - 
A/S 

Methanex Corp. *MX*  59151K108 03/13/09 8,958 

  This is a duplicate meeting for 
ballots received via the Broadridge 
North American Ballot distribution 
system. 

    

 1 Elect Directors For For  Mgmt 
 2 TO RE-APPOINT KPMG LLP, 

CHARTERED ACCOUNTANTS, AS 
AUDITORS OF THE COMPANY FOR 
THE ENSUING YEAR AND 
AUTHORIZE THE BOARD OF 
DIRECTORS TO FIX THE 
REMUNERATION OF THE 
AUDITORS. 

For For  Mgmt 

 3 AN ORDINARY RESOLUTION TO 
RATIFY AND APPROVE CERTAIN 
AMENDMENTS TO THE COMPANY S 
INCENTIVE STOCK OPTION PLAN, 
THE FULL TEXT OFWHICH 
RESOLUTION IS SET OUT IN 
SCHEDULE A TO THE 
ACCOMPANYING INFORMATION 
CIRCULAR. 

For For  Mgmt 

 
 

04/28/09 - A MetLife, Inc *MET*  59156R108 03/02/09 355,675 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director C. Robert Henrikson --- 

Withhold 
    

 WITHHOLD votes from C. Robert Henrikson for 
serving as both chairman and CEO.         

 

 1.2 Elect Director John M. Keane --- For     
 1.3 Elect Director Catherine R. Kinney --- 

For 
    

 1.4 Elect Director Hugh B. Price --- For     
 1.5 Elect Director Kenton J. Sicchitano ---     
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For 

 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
 
 

05/21/09 - A MetroPCS Communications, 
Inc. *PCS*  

591708102 04/08/09 3,750 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

04/30/09 - A Mettler-Toledo International 
Inc. *MTD*  

592688105 03/02/09 1,812 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

06/23/09 - A MFRI, Inc. *MFRI*  552721102 05/01/09 19,800 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David Unger --- Withhold     
 Items 1.1 and 1.4-1.7: WITHHOLD votes for 

Stephen B. Schwartz (Chair), Arnold F. Brookstone, 
Dennis Kessler and Eugene Miller as the company 
implemented poor pay practices. Additionally, 
WITHHOLD votes from David Unger for serving as 
both board chair and CEO. 

 

 1.2 Elect Director Henry M. Mautner --- For     
 1.3 Elect Director Bradley E. Mautner --- 

For 
    

 1.4 Elect Director Arnold F. Brookstone --- 
Withhold 

    

 1.5 Elect Director Eugene Miller --- 
Withhold 

    

 1.6 Elect Director Stephen B. Schwartz --- 
Withhold 

    

 1.7 Elect Director Dennis Kessler --- 
Withhold 

    

 1.8 Elect Director Michael J. Gade --- For     
 1.9 Elect Director Mark A. Zorko --- For     

 
 

05/28/09 - A Michael Baker Corp. *BKR*  057149106 04/08/09 26,965 
 1 Elect Directors For For  Mgmt 

 
 

05/07/09 - A Mirant Corp *MIR.XA*   60467R100 03/09/09 253 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Thomas W. Cason --- 

For 
    

 1.2 Elect Director A.D. (Pete) Correll --- 
Withhold 

    

 Nominating Committee members A.D. Correll, Terry 
G. Dallas, and John M. Quain warrant a WITHHOLD 
vote for failing to promote diversity on the board. 

 

 1.3 Elect Director Terry G. Dallas --- 
Withhold 

    

 1.4 Elect Director Thomas H. Johnson --- 
For 

    

 1.5 Elect Director John T. Miller --- For     
 1.6 Elect Director Edward R. Muller --- 

Withhold 
    

 Vote against nominee for being both chairman of the 
board and CEO. 

 

 1.7 Elect Director Robert C. Murray --- For     
 1.8 Elect Director John M. Quain --- 

Withhold 
    

 1.9 Elect Director William L. Thacker --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
         

 3 Report on Reducing GHGs from 
Products and Operations 

Against For  ShrHoldr 

 
 

05/20/09 - A Mission West Properties, Inc. 
*MSW*  

605203108 04/03/09 52,182 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Carl E. Berg --- Withhold     
 WITHHOLD votes from Carl E. Berg for serving as 

both chairman and CEO. 

 

 1.2 Elect Director William A. Hasler --- For     
 1.3 Elect Director Lawrence B. Helzel --- 

For 
    

 1.4 Elect Director Raymond V. Marino --- 
For 

    

 1.5 Elect Director Martin S. Roher --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

06/22/09 - A Monster Worldwide, Inc. 
*MWW*  

611742107 04/23/09 150 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Salvatore Iannuzzi --- 

Withhold 
    



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 316 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Robert J. Chrenc --- For     
 1.3 Elect Director John Gaulding --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.4 Elect Director Edmund P. 
Giambastiani, Jr. --- Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.5 Elect Director Ronald J. Kramer --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director Roberto Tunioli --- For     
 1.7 Elect Director Timothy T. Yates --- For     
 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Ratify Auditors For For  Mgmt 
         

 
 

04/28/09 - A Moody's Corporation *MCO*  615369105 03/02/09 7,100 
 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director Ewald Kist --- Against     
 Items 1.1-1.3: Vote AGAINST members of the Audit 

Committee when non-audit fee is excessive. 

 

 1.2 Elect Director Henry A. McKinnell, Jr. -
-- Against 

    

 1.3 Elect Director John K. Wulff --- Against     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence 

between the executive and board branches of a 
company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. As such, this proposal 
meritsshareholder support. 

 

 4 Stock Retention/Holding Period Against For  ShrHoldr 
 Requiring senior executives to hold equity awards  
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for at least two years following their termination or 
retirement builds long-term exposure and better 
aligns executive incentives with the interests of all 
shareholders by helping ensure that executives 
share both the upside and downside risk of their 
actions at the company with shareholders over a 
reasonable long-term period. Additionally, 
companies should adopt policies that prohibit 
executives from using company stock as collateral 
for margin loans and speculating in company stock 
or using company stock in hedging activity, as such 
activities undermine the ultimate alignment with 
long-term shareholder interests. 

 
 

04/29/09 - A Morgan Stanley *MS*  617446448 03/04/09 480,387 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Roy J. Bostock --- 

Against 
    

 A vote AGAINST Roy J. Bostock is warranted for 
standing as an affiliated outsider on the Nominating 
Committee. 

 

 1.2 Elect Director Erskine B. Bowles --- 
For 

    

 1.3 Elect Director Howard J. Davies --- For     
 1.4 Elect Director Nobuyuki Hirano --- For     
 1.5 Elect Director C. Robert Kidder --- For     
 1.6 Elect Director John J. Mack --- For     
 1.7 Elect Director Donald T. Nicolaisen --- 

For 
    

 1.8 Elect Director Charles H. Noski --- For     
 1.9 Elect Director Hutham S. Olayan --- 

For 
    

 1.10 Elect Director Charles E. Phillips, Jr. --- 
For 

    

 1.11 Elect Director Griffith Sexton --- For     
 1.12 Elect Director Laura D. Tyson --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 

 4 Amend Omnibus Stock Plan For Against  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 5 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 Note that the proposal limits the right to call a  
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special meeting to an aggregate of at least 10 
percent of the outstanding shares. This is a 
reasonable threshold, consistent with many state 
statutes. As such, this item warrants support. 

 6 Require Independent Board Chairman Against For  ShrHoldr 
 There should be a clear division between the head 

of the company, and the chair of the board. When 
there is no clear division of independence between 
the executive and board branches of a company, 
poor executive and/or board actions often go 
unchecked to the ultimate detriment of 
shareholders. This proposal which allows the board 
to adopt a policy that requires the board&#x2019;s 
chairman be an independent director is supported. 

 

 
 

05/04/09 - A Motorola, Inc. *MOT*  620076109 03/09/09 1,413,242 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director G. Brown --- For     
 1.2 Elect Director D. Dorman --- For     
 1.3 Elect Director W. Hambrecht --- 

Against 
    

 Vote against compensation committee members for 
approving executive employment agreements that 
contain egregious pay practices and problematic 
"pay-for-failure" risks. 

 

 1.4 Elect Director S. Jha --- For     
 1.5 Elect Director J. Lewent --- Against     
 Vote against compensation committee members for 

approving executive employment agreements that 
contain egregious pay practices and problematic 
"pay-for-failure" risks. 

 

 1.6 Elect Director K. Meister --- For     
 1.7 Elect Director T. Meredith --- For     
 1.8 Elect Director S. Scott III --- Against     
 Vote against compensation committee members for 

approving executive employment agreements that 
contain egregious pay practices and problematic 
"pay-for-failure" risks. 

 

 1.9 Elect Director R. Sommer --- For     
 1.10 Elect Director J. Stengel --- Against     
 Vote against compensation committee members for 

approving executive employment agreements that 
contain egregious pay practices and problematic 
"pay-for-failure" risks. 
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 1.11 Elect Director A. Vinciquerra --- For     
 1.12 Elect Director D. Warner III --- For     
 1.13 Elect Director J. White --- For     
 2 Adjust Par Value of Common Stock For For  Mgmt 
 3 Approve Repricing of Options For Against  Mgmt 
 As the plan permits recycling, this proposal does not 

warrant approval. 

 

 4 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For Against  Mgmt 

 As the company engages a number of poor pay 
practices, this proposal does not merit approval. 

 

 6 Ratify Auditors For For  Mgmt 
 7 Provide for Cumulative Voting Against For  ShrHoldr 
 The company has adopted a majority voting 

standard with a plurality carve-out and director 
resignation policy. However, the company has not 
adopted proxy access or a similar structure. As 
such, this proposal warrants support. 

 

 8 Amend Bylaws-- Call Special Meetings Against For  ShrHoldr 
 CRPTF supports shareholder resolutions that 

request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 9 Amend Human Rights Policies Against For  ShrHoldr 
 As the adoption of this proposal will enhance the 

company's commitment to human rights, this 
resolution warrants support. 

 

 
 

05/15/09 - A MPS Group, Inc. *MPS*  553409103 03/26/09 2,250 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Derek E. Dewan --- For     
 1.2 Elect Director Timothy D. Payne --- For     
 1.3 Elect Director Peter J. Tanous --- For     
 1.4 Elect Director T. Wayne Davis --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.5 Elect Director John R. Kennedy --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 
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 1.6 Elect Director Michael D. Abney --- For     
 1.7 Elect Director William M. Isaac --- For     
 1.8 Elect Director Darla D. Moore --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.9 Elect Director Arthur B. Laffer --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.10 Elect Director Robert P. Crouch --- For     
 2 Amend Executive Incentive Bonus 

Plan 
For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 
 

04/02/09 - A MSCI Inc. *MXB*  55354G100 02/03/09 25 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Kenneth M. deRegt --- 

Against 
    

 Vote AGAINST non-independent directors serving 
on any of the three key committees and the board is 
less than majority independent. 

 

 1.2 Elect Director Benjamin F. duPont --- 
For 

    

 1.3 Elect Director Henry A. Fernandez --- 
Against 

    

 Vote AGAINST nominee who holds both positions of 
CEO and chairman of the board of directors. In 
addition, CRPTF votes against non-independent 
director serving on any of the three key committees 
and the board is less than majority independent. 

 

 1.4 Elect Director James P. Gorman --- 
Against 

    

 Vote AGAINST non-independent director serving on 
any of the three key committees and the board is 
less than majority independent. 

 

 1.5 Elect Director Linda H. Riefler --- 
Against 

    

 Vote AGAINST non-independent director serving on 
any of the three key committees and the board is 
less than majority independent. 

 

 1.6 Elect Director Scott M. Sipprelle --- For     
 1.7 Elect Director Rodolphe M. Vallee --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
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05/07/09 - A Mueller Industries, Inc. *MLI*  624756102 03/09/09 6,200 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Alexander P. Federbush 

--- Withhold 
    

 Nominating Committee members Alexander P. 
Federbush, Gennaro J. Fulvio, and Scott J. 
Goldman warrant a WITHHOLD vote for failing to 
promote diversity on the board. 

 

 1.2 Elect Director Paul J. Flaherty --- 
Withhold 

    

 we will WITHHOLD votes from present 
Compensation Committee members standing for 
election &#x2013; Paul J. Flaherty, Gary S. 
Gladstein, and Terry Hermanson for poor pay 
practices. 

 

 1.3 Elect Director Gennaro J. Fulvio --- 
Withhold 

    

 1.4 Elect Director Gary S. Gladstein --- 
Withhold 

    

 1.5 Elect Director Scott J. Goldman --- 
Withhold 

    

 1.6 Elect Director Terry Hermanson --- 
Withhold 

    

 1.7 Elect Director Harvey L. Karp --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Adopt Policy and Report on Board 

Diversity 
Against For  ShrHoldr 

 
 

05/13/09 - A Murphy Oil Corp. *MUR*  626717102 03/16/09 105,350 
 1 Elect Directors For For  Mgmt 
 2 Amend EEO Policy to Prohibit 

Discrimination based on Sexual 
Orientation and Gender Identity 

Against For  ShrHoldr 

 Expanding the company&#x2019;s EEO policy to 
include gender identity beyond its existing 
categories on employment non-discrimination would 
not be overly costly or burdensome and would 
clearly communicate the company&#x2019;s 
commitment to a more inclusive workforce. As such, 
this proposal merits support. 

 

 3 Ratify Auditors For For  Mgmt 
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05/07/09 - A Mylan Inc. *MYL*  628530107 03/20/09 75 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Milan Puskar --- For     
 Vote Recommendation Vote FOR the directors with 

the exception of independent outsiders Douglas J. 
Leech, Wendy Cameron, Joseph C. Maroon, and 
Rodney L. Piatt. WITHHOLD votes from Douglas J. 
Leech due to poor attendance. WITHHOLD votes 
from Compensation Committee members Wendy 
Cameron, Joseph C. Maroon, and Rodney L. Piatt 
for poor pay practices. 

 

 1.2 Elect Director Robert J. Coury --- For     
 1.3 Elect Director Wendy Cameron --- 

Withhold 
    

 WITHHOLD votes from Compensation Committee 
members Wendy Cameron, Joseph C. Maroon, and 
Rodney L. Piatt for approving poor pay practices. 

 

 1.4 Elect Director Neil Dimick --- For     
 1.5 Elect Director Douglas J. Leech --- 

Withhold 
    

 WITHHOLD votes from Douglas J. Leech due to 
poor attendance. 

 

 1.6 Elect Director Joseph C. Maroon --- 
Withhold 

    

 1.7 Elect Director Rodney L. Piatt --- 
Withhold 

    

 1.8 Elect Director C.B. Todd --- For     
 1.9 Elect Director Randall L. Vanderveen -

-- For 
    

 2 Increase Authorized Common Stock For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Adopt Majority Voting for Uncontested 
Election of Directors 

None For  Mgmt 

 5 Ratify Auditors For For  Mgmt 
         

 
 

06/02/09 - A Nabors Industries, Ltd. *NBR*  G6359F103 04/03/09 24,400 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Eugene M. Isenberg as Director -

-- Withhold 
    

 Items 1.1 and 1.2: In light of the poor pay practices 
identified in the recently amended employment 
agreements, "withhold" votes are warranted from 
William Comfort who is a member of the 

 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 323 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
company&#x2019;s Compensation Committee. In 
addition, WITHHOLD votes from Eugene M. 
Isenberg for serving as both board chair and CEO. 

 1.2 Elect William T. Comfort as Director --- 
Withhold 

    

 2 Approve PricewaterhouseCoopers LLP 
as Auditors and Authorize Board to Fix 
their Remuneration 

For Against  Mgmt 

 The company has retained the same audit firm in 
excess of seven years. Mandatory auditor rotation is 
an effective mechanism for mitigating the potential 
risks borne by long-term auditor-client relationships, 
and is a safeguard against improper audits. The 
ratification of an auditor does not warrant support if 
their tenure at a company exceeds seven years. 

 

 3 Pay for Superior Performance Against For  ShrHoldr 
 Accordingly, given the company&#x2019;s lack of 

performance criteria in the determination of 
compensation, this shareholder proposal warrants 
support. 

 

 4 Adopt a Policy in which the Company 
will not Make or Promise to Make Any 
Death Benefit Payments to Senior 
Executives 

Against For  ShrHoldr 

 The proposal is forward looking, seeking 
shareholder involvement with respect to new and 
materially-amended agreements. In light of the 
significant obligations to named executives, in 
particular Eugene Isenberg and Anthony Petrello, 
the adoption of a policy to obtain shareholder 
approval for such agreements going forward is 
warranted. 

 

 
 

05/13/09 - A NACCO Industries, Inc. *NC*  629579103 03/16/09 841 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Owsley Brown II --- For     
 1.2 Elect Director Dennis W. LaBarre --- 

Withhold 
    

 Items 1.2 and 1.8: WITHHOLD votes from David F. 
Taplin for standing as an insider on the Nominating 
Committee, and Dennis W. LaBarre for standing as 
an affiliated outsider on the Nominating Committee. 

 

 1.3 Elect Director Richard de J. Osborne --
- For 

    

 1.4 Elect Director Alfred M. Rankin, Jr. --- 
Withhold 
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 WITHHOLD votes from Alfred M. Rankin, Jr. for 

serving as both board chair and CEO. 

 

 1.5 Elect Director Ian M. Ross --- For     
 1.6 Elect Director Michael E. Shannon --- 

For 
    

 1.7 Elect Director Britton T. Taplin --- For     
 1.8 Elect Director David F. Taplin --- 

Withhold 
    

 1.9 Elect Director John F. Turben --- For     
 1.10 Elect Director Eugene Wong --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/01/09 - A Nalco Holding Company 
*NLC*  

62985Q101 03/09/09 75 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director J. Erik Fyrwald --- 

Withhold 
    

 WITHHOLD votes from J. Erik Fyrwald for serving 
as both chairman and CEO. 

 

 1.2 Elect Director Richard B. Marchese --- 
Withhold 

    

 WITHHOLD vote from Nominating Committee 
member Richard B. Marchese is warranted for 
failing to promote diversity on the board. 

 

 1.3 Elect Director Paul J. Norris --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/20/09 - A Nash Finch Co. *NAFC*  631158102 04/01/09 6,159 
 1 Elect Directors For For  Mgmt 
 2 Provide that Directors May be 

Removed, With or Without Cause, by a 
Majority Vote 

For For  Mgmt 

 3 Eliminate the Advance Notice 
Procedure for Director Nominations 

For For  Mgmt 

 4 Approve Omnibus Stock Plan For Against  Mgmt 
 The burn rate exceeds 3 percent.  

 5 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 6 Ratify Auditors For For  Mgmt 
 7 Other Business For Against  Mgmt 
 As the content of these issues is not known, we do 

not approve this request. 
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05/05/09 - A Nashua Corp. *NSHA*   631226107 03/17/09 2,300 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Andrew B. Albert --- For     
 We recommend a vote FOR the directors with the 

exception of independent outsider Mark E. Schwarz. 
We recommend that shareholders WITHHOLD 
votes from Mark E. Schwarz for sitting on more than 
six boards. 

 

 1.2 Elect Director L. Scott Barnard --- For     
 1.3 Elect Director Thomas G. Brooker --- 

For 
    

 1.4 Elect Director Clinton J. Coleman --- 
For 

    

 1.5 Elect Director Avrum Gray --- Withhold     
 Withhold from Nominating committee members for 

failure to promote diversity. 

 

 1.6 Elect Director Michael T. Leatherman -
-- Withhold 

    

 1.7 Elect Director Mark E. Schwarz --- 
Withhold 

    

 2 Approve Restricted Stock Plan For For  Mgmt 
 
 

05/05/09 - A National Healthcare 
Corporation *NHC*  

635906100 03/16/09 500 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director J. Paul Abernathy --- 

Withhold 
    

 WITHHOLD votes from Nominating Committee 
member J. Paul Abernathy is warranted for failure to 
promote diversity on the board. 

 

 1.2 Elect Director Robert G. Adams --- For     
 
 

05/12/09 - A National Instruments Corp. 
*NATI*  

636518102 03/16/09 75 

 1 Elect Directors For For  Mgmt 
 
 

05/13/09 - A National Oilwell Varco, Inc. 
*NOV*  

637071101 03/23/09 119,067 

 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director Merrill A. Miller, Jr. --- 

Against 
    

 Vote AGAINST Merrill A. Miller, Jr. for serving as 
both chairman and CEO. 

 

 1.2 Elect Director Greg L. Armstrong ---     
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Against 

 Items 1.2-1.3: Vote AGAINST members of the Audit 
Committee for excessive non-audit fees. 

 

 1.3 Elect Director David D. Harrison --- 
Against 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Amend Omnibus Stock Plan For For  Mgmt 
 
 

06/19/09 - A National Western Life 
Insurance Co. *NWLI*  

638522102 05/05/09 1,355 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert L. Moody --- 

Withhold 
    

 WITHHOLD votes from Robert L. Moody for serving 
as both chairman and CEO. 

 

 1.2 Elect Director Stephen E. Glasgow --- 
For 

    

 1.3 Elect Director E.J. Pederson --- For     
 
 

05/05/09 - A Nationwide Health Properties, 
Inc. *NHP*  

638620104 03/06/09 1,324 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William K. Doyle --- For     
 1.2 Elect Director Richard I. Gilchrist --- 

For 
    

 1.3 Elect Director Robert D. Paulson --- 
For 

    

 1.4 Elect Director Jeffrey L. Rush --- For     
 1.5 Elect Director Keith P. Russell --- 

Withhold 
    

 Vote AGAINST Nominating Committee member 
Keith P. Russell is warranted for failing to promote 
diversity on the board. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

04/22/09 - A NCR Corporation *NCR*  62886E108 02/09/09 2,832 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William Nuti --- Withhold     
 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Gary Daichendt --- For     
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 1.3 Elect Director Robert P. DeRodes --- 

For 
    

 1.4 Elect Director Quincy Allen --- Withhold     
 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.40 percent 
of total fees. 

 

 1.5 Elect Director Richard L. Clemmer --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.40 percent 
of total fees. 

 

 2.0 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

06/15/09 - A Ness Technologies, Inc. 
*NSTC*  

64104X108 04/16/09 137,719 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Aharon Fogel --- For     
 1.2 Elect Director Sachi Gerlitz --- For     
 1.3 Elect Director Morris Wolfson --- 

Withhold 
    

 WITHHOLD votes from Morris Wolfson for standing 
as an affiliated outsider on the Audit, Compensation, 
and Nominating committees. 

 

 1.4 Elect Director Satyam C. Cherukuri --- 
Withhold 

    

 Items 1.3-1.6: WITHHOLD votes from members of 
the Audit Committee for the excessive non-audit 
fees. 

 

 1.5 Elect Director Dan S. Suesskind --- 
Withhold 

    

 1.6 Elect Director P. Howard Edelstein --- 
For 

    

 1.7 Elect Director Gabriel Eichler --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/28/09 - A Netflix. Inc *NFLX*  64110L106 03/31/09 3,031 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Richard N. Barton --- 

Withhold 
    

 Nominating Committee member Richard N. Barton 
warrants a WITHHOLD vote for failing to promote 
diversity on the board. 

 

 1.2 Elect Director Charles H. Giancarlo --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/15/09 - A NetLogic Microsystems, Inc. 
*NETL*  

64118B100 03/27/09 210 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Steven Domenik --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Douglas Broyles --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

05/29/09 - A Neurocrine Biosciences, Inc. 
*NBIX*  

64125C109 04/01/09 134,199 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Joseph A. Mollica, Ph.D. 

--- Withhold 
    

 Items 1.1-1.3: Withhold votes from all of the 
nominees for failure to act on the majority-supported 
proposal to declassify the board. 

 

 1.2 Elect Director W. Thomas Mitchell --- 
Withhold 

    

 1.3 Elect Director Wylie W. Vale, Ph.D. --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent or the 
industry average. 

 

 4 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most  
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important use of the shareholder franchise. As such, 
this proposal merits support. 

 
 

06/24/09 - A NeuStar, Inc *NSR*  64126X201 04/27/09 6,997 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ross K. Ireland --- For     
 1.2 Elect Director Paul A. Lacouture --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 18.27 percent 
of total fees. 

 

 1.3 Elect Director Michael J. Rowny --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 18.27 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Approve Omnibus Stock Plan For For  Mgmt 
 
 

05/14/09 - A New Hampshire Thrift 
Bancshares, Inc. *NHTB*  

644722100 03/17/09 8,027 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director William C. Horn --- 

Withhold 
    

 Items 1.1-1.3: WITHHOLD votes from members of 
the Audit Committee for excessive non-audit fees. 

 

 1.2 Elect Director Jack H. Nelson --- 
Withhold 

    

 1.3 Elect Director Peter D. Terwilliger --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 
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05/05/09 - A Newell Rubbermaid Inc. 

*NWL*  
651229106 03/13/09 113,212 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/07/09 - A Newfield Exploration Co. 
*NFX*  

651290108 03/10/09 53,200 

 1 Elect Director David A. Trice For For  Mgmt 
 2 Elect Director Lee K. Boothby For For  Mgmt 
 3 Elect Director Philip J. Burguieres For Against  Mgmt 
 Vote against compensation committee members for 

engaging in poor compensation practices and for 
the pay-for-performance disconnect at the company. 

 

 4 Elect Director Pamela J. Gardner For For  Mgmt 
 5 Elect Director Dennis R. Hendrix For Against  Mgmt 
 Vote against compensation committee members for 

engaging in poor compensation practices and for 
the pay-for-performance disconnect at the company. 

 

 6 Elect Director John Randolph Kemp III For Against  Mgmt 
 Vote against compensation committee members for 

engaging in poor compensation practices and for 
the pay-for-performance disconnect at the company. 

 

 7 Elect Director J. Michael Lacey For Against  Mgmt 
 Vote against compensation committee members for 

engaging in poor compensation practices and for 
the pay-for-performance disconnect at the company. 

 

 8 Elect Director Joseph H. Netherland For Against  Mgmt 
 Vote against compensation committee members for 

engaging in poor compensation practices and for 
the pay-for-performance disconnect at the company. 

 

 9 Elect Director Howard H. Newman For For  Mgmt 
 10 Elect Director Thomas G. Ricks For For  Mgmt 
 11 Elect Director Juanita F. Romans For For  Mgmt 
 12 Elect Director C. E. (Chuck) Shultz For Against  Mgmt 
 Vote against compensation committee members for 

engaging in poor compensation practices and for 
the pay-for-performance disconnect at the company. 

 

 13 Elect Director J. Terry Strange For For  Mgmt 
 14 Approve Omnibus Stock Plan For For  Mgmt 
 15 Approve Non-Employee Director 

Restricted Stock Plan 
For For  Mgmt 

 16 Ratify Auditors For For  Mgmt 
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04/29/09 - A Newmont Mining Corp. *NEM*  651639106 03/02/09 95,061 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Articles/Bylaws/Charter -- Call 

Special Meetings 
Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders' right to call special meetings within 
the parameters of corporate law of the state in which 
the company is incorporated. 

 

 4 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 CRPTF generally supports shareholder resolutions 
calling for directors to be elected with a majority of 
votes cast for electing directors, provided the 
proposal includes a carve-out for a plurality-voting 
standard when there are more director nominees 
than board seats. 

 

 
 

06/10/09 - A Newpark Resources, Inc. *NR*  651718504 04/13/09 830,214 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David C. Anderson --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Jerry W. Box --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.92 percent 
of total fees. 

 

 1.3 Elect Director G. Stephen Finley --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.92 percent 
of total fees. 

 

 1.4 Elect Director Paul L. Howes --- For     
 1.5 Elect Director James W. McFarland --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.92 percent 
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of total fees. 

 1.6 Elect Director Gary L. Warren --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 11.92 percent of total fees. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

04/28/09 - A Nexen Inc. *NXY*  65334H102 03/09/09 5,686 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director W.B. Berry --- For     
 Items 1.4-1.6, 1.8 and 1.10-1.11: WITHHOLD votes 

from Compensation Committee members S. Barry 
Jackson, Kevin J. Jackson, A. Anne McLellan, 
Thomas C. O'Neill, Francis M. Saville, and John M. 
Wilson for allowing poor pay practices. 

 

 1.2 Elect Director R.G. Bertram --- For     
 1.3 Elect Director D.G. Flanagan --- For     
 1.4 Elect Director S.B. Jackson --- 

Withhold 
    

 1.5 Elect Director K.J. Jenkins --- Withhold     
 1.6 Elect Director A.A. McLellan --- 

Withhold 
    

 1.7 Elect Director E.P. Newell --- For     
 1.8 Elect Director T.C. O'Neill --- Withhold     
 1.9 Elect Director M.F. Romanow --- For     
 1.10 Elect Director F.M. Saville --- Withhold     
 1.11 Elect Director J.M. Willson --- Withhold     
 1.12 Elect Director V.J. Zaleschuk --- For     
 2 Approve Deloitte & Touche LLP as 

Auditors and Authorize Audit and 
Conduct Review Committee to Fix 
Their Remuneration 

For For  Mgmt 

 
 

05/05/09 - A NIC Inc. *EGOV*  62914B100 03/09/09 8,880 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Harry H. Herington --- 

Withhold 
    

 WITHHOLD votes from Harry H. Herington for 
serving as both chairman and CEO. 

 

 1.2 Elect Director Art N. Burtscher --- 
Withhold 

    

 Items 1.2-1.3 and 1.6-1.7: WITHHOLD votes from 
Nominating Committee members Art N. Burtscher, 
Daniel J. Evans, Alexander C. Kemper, and Pete 
Wilson is warranted for failing to promote diversity 
on the board. 

 

 1.3 Elect Director Daniel J. Evans --- 
Withhold 

    

 1.4 Elect Director Jeffery S. Fraser --- 
Withhold 

    

 1.5 Elect Director Ross C. Hartley --- For     
 1.6 Elect Director Alexander C. Kemper --- 

Withhold 
    

 1.7 Elect Director Pete Wilson --- Withhold     
 2 Change State of Incorporation from 

Colorado to Delaware 
For Against  Mgmt 

 On balance, the reincorporation would be adverse in 
terms of its impact on shareholders&#x2019; rights, 
particularly the applicability of the supermajority vote 
requirement for the amendments to certain bylaw 
provisions and the franchise taxes resulting from the 
reincorporation into Delaware. As such, the 
reincorporation does not warrant shareholder 
support. 

 

 3 Authorize New Class of Preferred 
Stock 

For Against  Mgmt 

 When a company fails to provide a specific financing 
purpose for the shares, the possibility that they will 
be used for management entrenchment purposes 
outweighs any potential benefits that they would 
bring. Therefore, this item does not warrant support. 

 

 4 Amend Omnibus Stock Plan For For  Mgmt 
         

 5 Ratify Auditors For For  Mgmt 
 The company is paying excessive non-audit fees.  

 6 Adjourn Meeting For Against  Mgmt 
 Once their votes have been cast, there is no 

justification for spending more money to continue 
pressing shareholders for more votes. 
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05/12/09 - A NII Holdings, Inc. *NIHD*  62913F201 03/20/09 14,200 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director George A. Cope --- 

Withhold 
    

 WITHHOLD votes from nominee serving on an 
excessive number of other boards while serving as 
a CEO. 

 

 1.2 Elect Director Raymond P. Dolan --- 
For 

    

 1.3 Elect Director Carolyn Katz --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.11 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/12/09 - A NiSource Inc. *NI*  65473P105 03/17/09 68,734 
 1 Elect Director Richard A. Abdoo For For  Mgmt 
 2 Elect Director Steven C. Beering For For  Mgmt 
 3 Elect Director Dennis E. Foster For For  Mgmt 
 4 Elect Director Michael E. Jesanis For For  Mgmt 
 5 Elect Director Marty R. Kittrell For For  Mgmt 
 6 Elect Director W. Lee Nutter For For  Mgmt 
 7 Elect Director Deborah S. Parker For For  Mgmt 
 8 Elect Director Ian M. Rolland For For  Mgmt 
 9 Elect Director Robert C. Skaggs, Jr. For For  Mgmt 
 10 Elect Director Richard L. Thompson For For  Mgmt 
 11 Elect Director Carolyn Y. Woo For For  Mgmt 
 12 Ratify Auditors For For  Mgmt 
 13 Amend Articles/Bylaws/Charter -- Call 

Special Meetings 
Against For  ShrHoldr 

 The proposal seeks to enhance shareholders with 
the right to call special meetings, which we believe 
is in the best interests of shareholders. We note that 
the proposal limits the right to call a special meeting 
to an aggregate of at least ten percent of the 
outstanding shares. We believe that this is a 
reasonable threshold, consistent with many state 
statutes. Hence, this item warrants shareholder 
support. 
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05/28/09 - A Noble Corporation *NE*  H5833N103 04/14/09 112,934 
  This is a duplicate meeting for 

ballots received via the Broadridge 
North American Ballot Distribution 
System 

    

 1 Approval Of The Payment Of A 
Dividend Through A Reduction Of 
Thepar Value Of The Shares In An 
Amount Equal To Swiss Francs 0.25 

For For  Mgmt 

 2 Elect Directors For Split  Mgmt 
 2.1 Director Julie H. Edwards --- For     
 2.2 Director Marc E. Leland --- Withhold     
 WITHHOLD votes from Leland as he serves as a 

non-independent on key board committees. 

 

 2.3 Director David W. Williams --- Withhold     
 WITHHOLD votes from Williams as he serves as 

both board chair and CEO. 

 

 3 Approval Of The Appointment Of 
Pricewaterhousecoopers Llp Asnoble 
Corporation S Independent Registered 
Public Accountingfirm For 2009 

For For  Mgmt 

 4 Amend Articles Re: (Non-Routine) For For  Mgmt 
 
 

04/28/09 - A Noble Energy, Inc. *NBL*  655044105 03/10/09 209,705 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jeffrey L. Berenson --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for ratifying poor pay practices. 

 

 1.2 Elect Director Michael A. Cawley --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity.                 

 

 1.3 Elect Director Edward F. Cox --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for ratifying poor pay practices. 

 

 1.4 Elect Director Charles D. Davidson --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
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directors. 

 1.5 Elect Director Thomas J. Edelman --- 
For 

    

 1.6 Elect Director Eric P. Grubman --- For     
 1.7 Elect Director Kirby L. Hedrick --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for ratifying poor pay practices. 

 

 1.8 Elect Director Scott D. Urban --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity. 

 

 1.9 Elect Director William T. Van Kleef --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
6 percent is above the allowable cap for this 
company of 5 percent. 

 

 
 

04/23/09 - A Nokia Corp.  654902204 02/17/09 4,400 
  Meeting for ADR Holders     
 1 Open Meeting None None  Mgmt 
 2 Calling the Meeting to Order None None  Mgmt 
 3 Designate Inspector or Shareholder 

Representative(s) of Minutes of 
Meeting 

None None  Mgmt 

 4 Acknowledge Proper Convening of 
Meeting 

None None  Mgmt 

 5 Prepare and Approve List of 
Shareholders 

None None  Mgmt 

 6 Receive Financial Statements and 
Statutory Reports; Receive CEO's 
Review 

None None  Mgmt 

 7 Accept Financial Statements and 
Statutory Reports 

For For  Mgmt 

 8 Approve Allocation of Income and 
Dividends of EUR 0.40 Per Share 

For For  Mgmt 

 9 Approve Discharge of Board and For For  Mgmt 
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President 

 10 Approve Remuneration of Directors in 
the Amount of EUR 440,000 for 
Chairman, EUR 150,000 for Vice 
Chairman, and EUR 130,000 for Other 
Directors; Approve Remuneration for 
Committee Work 

For For  Mgmt 

 11 Fix Number of Directors at 11 For For  Mgmt 
 12 Elect Directors For Split  Mgmt 
 12.1 Reelect Georg Ehrnrooth as Director --

- For 
    

 We will vote FOR the director nominees with the 
exception of Jorma Ollila and Henning Kagermann. 
We will withhold votes from Jorma Ollila for serving 
as a non-independent board chair, and from 
Henning Kagermann for serving on an excessive 
number of boards. 

 

 12.2 Reelect Lalita D. Gupte as Director --- 
For 

    

 12.3 Reelect Bengt Holmstrom as Director -
-- For 

    

 12.4 Reelect Henning Kagermann as 
Director --- Withhold 

    

 12.5 Reelect Olli-Pekka Kallasvuo as 
Director --- For 

    

 12.6 Reelect Per Karlsson as Director --- 
For 

    

 12.7 Reelect Jorma Ollila as Director --- 
Withhold 

    

 12.8 Reelect Marjorie Scardino as Director -
-- For 

    

 12.9 Reelect Risto Siilasmaa as Director --- 
For 

    

 12.10 Reelect Keijo Suila as Directors as 
Director --- For 

    

 12.11 Elect Isabel Marey-Semper as New 
Director --- For 

    

 13 Approve Remuneration of Auditors For Against  Mgmt 
 We do not support this item. In this instance, the 

non-audit fees are more than 25 percent of total 
fees paid. We believe the integrity of the auditor's 
relationship with the company is compromised when 
a firm is paid excessive consulting fees on top of 
those paid for auditing services. This arrangement 
has the potential to open the auditor process to a 
wide range of conflicts of interest. 

 

 14 Ratify PricewaterhouseCoopers Oy as 
Auditors 

For Against  Mgmt 

 We do not support this item. In this instance, the  
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non-audit fees are more than 25 percent of total 
fees paid. As such, we will vote against the 
company's auditor. We believe the integrity of the 
auditor's relationship with the company is 
compromised when a firm is paid excessive 
consulting fees on top of those paid for auditing 
services. This arrangement has the potential to 
open the auditor process to a wide range of conflicts 
of interest. 

 15 Authorize Repurchase of up to 360 
Million Nokia Shares 

For For  Mgmt 

 16 Close Meeting None None  Mgmt 
 17 MARK THE FOR BOX IF YOU WISH 

TO INSTRUCT THE DEPOSITARY 
TO GIVE A PROXY TO LEENA 
SIIRALA OR ESA NIINIMAKI, BOTH 
LEGALCOUNSELS OF NOKIA 
CORPORATION, TO VOTE, IN THEIR 
DISCRETION, ONYOUR BEHALF 
ONLY UPON ITEM 17. 

None Against  Mgmt 

 While we recognize that this item may be a formality 
that would have no impact on shareholders, 
shareholders cannot risk the negative 
consequences of voting in advance on an item for 
which information has not been disclosed. Because 
we cannot know what issues will be raised, we 
cannot approve this request; therefore, we will vote 
AGAINST Item 17. 

 

 
 

05/14/09 - A Norfolk Southern Corp. *NSC*  655844108 03/06/09 242,621 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Daniel A. Carp --- For     
 1.2 Elect Director Steven F. Leer --- For     
 1.3 Elect Director Michael D. Lockhart --- 

For 
    

 1.4 Elect Director Charles W. Moorman --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Ratify Auditors For For  Mgmt 
         

 3 Report on Political Contributions Against For  ShrHoldr 
 Such information could help shareholders assess 

the risks and benefits associated with the 
company&#x2019;s public policy activities without 
significant cost, burden, or strategic risk for the 
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company. As such, this resolution warrants 
support.         

 
 

05/12/09 - A Northeast Utilities *NU*  664397106 03/16/09 47,089 
 1 Elect Director Richard H. Booth For For  Mgmt 
 2 Elect Director John S. Clarkeson For For  Mgmt 
 3 Elect Director Cotton M. Cleveland For For  Mgmt 
 4 Elect Director Sanford Cloud, Jr. For For  Mgmt 
 5 Elect Director James F. Cordes For For  Mgmt 
 6 Elect Director E. Gail de Planque For For  Mgmt 
 7 Elect Director John G. Graham For For  Mgmt 
 8 Elect Director Elizabeth T. Kennan For For  Mgmt 
 9 Elect Director Kenneth R. Leibler For For  Mgmt 
 10 Elect Director Robert E. Patricelli For For  Mgmt 
 11 Elect Director Charles W. Shivery For Withhold  Mgmt 
 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 12 Elect Director John F. Swope For For  Mgmt 
 13 Ratify Auditors For For  Mgmt 
 14 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not warrant approval. 

 

 
 

04/21/09 - A Northern Trust Corp. *NTRS*  665859104 03/02/09 152,673 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 

 
 

05/20/09 - A Northrop Grumman Corp. 
*NOC*  

666807102 03/24/09 312,650 

 1 Elect Director Lewis W. Coleman For For  Mgmt 
 2 Elect Director Thomas B. Fargo For For  Mgmt 
 3 Elect Director Victor H. Fazio For For  Mgmt 
 4 Elect Director Donald E. Felsinger For For  Mgmt 
 5 Elect Director Stephen E. Frank For For  Mgmt 
 6 Elect Director Bruce S. Gordon For For  Mgmt 
 7 Elect Director Madeleine Kleiner For For  Mgmt 
 8 Elect Director Karl J. Krapek For For  Mgmt 
 9 Elect Director Richard B. Myers For For  Mgmt 
 10 Elect Director Aulana L. Peters For For  Mgmt 
 11 Elect Director Kevin W. Sharer For For  Mgmt 
 12 Elect Director Ronald D. Sugar For Against  Mgmt 
 Vote AGAINST Ronald D. Sugar for serving as both  
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chairman and CEO. 

 13 Ratify Auditors For For  Mgmt 
 14 Report on Space-based Weapons 

Program 
Against Against  ShrHoldr 

 15 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 Given that approval of this proposal would represent 
an enhancement to shareholder rights, the proposal 
warrants support. 

 

 16 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 The proposal limits the right to call a special meeting 
to an aggregate of at least ten percent of the 
outstanding shares. This is a reasonable threshold 
that warrants shareholder support. 

 

 
 

06/02/09 - A Northwest Pipe Company 
*NWPX*  

667746101 04/01/09 400 

 1 Elect Directors For For  Mgmt 
 
 

04/22/09 - A Northwestern Corp. *NWE*  668074305 02/23/09 213,100 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Elect Director Dorothy M. Bradley For For  Mgmt 
 
 

04/06/09 - A Novell, Inc. *NOVL*  670006105 02/13/09 3,017,757 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Albert Aiello --- For     
 1.2 Elect Director Fred Corrado --- For     
 1.3 Elect Director Richard L. Crandall --- 

For 
    

 1.4 Elect Director Gary G. Greenfield --- 
For 

    

 1.5 Elect Director Judith H. Hamilton --- 
For 

    

 1.6 Elect Director Ronald W. Hovsepian --- 
For 

    

 1.7 Elect Director Patrick S. Jones --- For     
 1.8 Elect Director Claudine B. Malone --- 

Against 
    

 Items 1.8, 1.10 - 1.12: Vote AGAINST compensation 
committee members for poor compensation 
practices in connection with excise tax gross-up 
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provision. 

 1.9 Elect Director Richard L. Nolan --- For     
 1.10 Elect Director Thomas G. Plaskett --- 

Against 
    

 1.11 Elect Director John W. Poduska, Sr --- 
Against 

    

 1.12 Elect Director Kathy Brittain White --- 
Against 

    

 2 Approve Omnibus Stock Plan For Against  Mgmt 
 Vote AGAINST proposals for equity-based 

compensation plans if the company's three-year 
burn rate exceeds 3% or the industry average. In 
this case, the company's three-year burn rate is 
4.13 percent. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/12/09 - A Novellus Systems, Inc. 
*NVLS*  

670008101 03/27/09 21,005 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard S. Hill --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Neil R. Bonke --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.78 percent 
of total fees. 

 

 1.3 Elect Director Youssef A. El-Mansy --- 
For 

    

 1.4 Elect Director J. David Litster --- For     
 1.5 Elect Director Yoshio Nishi --- For     
 1.6 Elect Director Glen G. Possley --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.78 percent 
of total fees. 

 

 1.7 Elect Director Ann D. Rhoads --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
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greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.78 percent 
of total fees. 

 1.8 Elect Director William R. Spivey --- For     
 1.9 Elect Director Delbert A. Whitaker --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 15.78 percent 
of total fees. 

 

 2 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent. 

 

 3 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 4 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 5 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/22/09 - A Noven Pharmaceuticals, Inc. 
*NOVN*  

670009109 03/25/09 15,265 

 1 Elect Directors For For  Mgmt 
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/18/09 - A Nu Skin Enterprises Inc. 
*NUS*  

67018T105 03/31/09 77,415 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Nevin N. Andersen --- 

Withhold 
    

 Items 1.3, 1.5, 1.7 and 1.11: WITHHOLD votes from 
Andrew D. Lipman for standing as an affiliated 
outsider on the Compensation and Nominating 
committees; and from Compensation Committee 
members E.J. "Jake" Garn, Andrew D. Lipman, 
Patricia Negron, and David D. Ussery for the pay-
for-performance disconnect at the company. 

 

 1.2 Elect Director Daniel W. Campbell --- 
Withhold 

    

 Items 1.1-1.2 and 1.7-1.8: WITHHOLD votes from 
members of the Audit Committee for excessive non-
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audit fees. 

 1.3 Elect Director E.J. "Jake" Garn --- 
Withhold 

    

 1.4 Elect Director M. Truman Hunt --- For     
 1.5 Elect Director Andrew D. Lipman --- 

Withhold 
    

 1.6 Elect Director Steven J. Lund --- For     
 1.7 Elect Director Patricia A. Negron --- 

Withhold 
    

 1.8 Elect Director Thomas R. Pisano --- 
Withhold 

    

 1.9 Elect Director Blake M. Roney --- For     
 1.10 Elect Director Sandra N. Tillotson --- 

For 
    

 1.11 Elect Director David D. Ussery --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/14/09 - A Nucor Corp. *NUE*  670346105 03/16/09 211,208 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 Since a majority vote standard with a carve-out for 
plurality elections would increase board 
accountability to shareholders, this proposal 
warrants support. 

 

 4 Declassify the Board of Directors Against For  ShrHoldr 
 Managers generally believe that staggered boards 

provide continuity, but empirical evidence has 
suggested that such a structure is not in 
shareholders' best interests from a financial 
perspective. Therefore, support the declassification 
of a company's board. 

 

 5 Review and Assess Human Rights 
Policies 

Against For  ShrHoldr 

 Based on the lack of comprehensive information 
relating to its stated supplier responsibility initiatives 
and providing the company does not appear to have 
formally adopted a comprehensive human rights 
policy based on internationally accepted norms, this 
resolution merits support. 

 

 6 Adopt Principles for Health Care 
Reform 

Against Against  ShrHoldr 
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05/21/09 - A NuVasive, Inc. *NUVA*   670704105 03/27/09 121 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

04/30/09 - A NV Energy Inc *NVE*  67073Y106 03/06/09 809,489 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Susan F. Clark --- For     
 1.2 Elect Director Theodore J. Day --- 

Withhold 
    

 WITHHOLD votes from Theodore J. Day for poor 
attendance. 

 

 1.3 Elect Director Stephen E. Frank --- For     
 1.4 Elect Director Maureen T. Mullarkey --- 

For 
    

 1.5 Elect Director Donald D. Snyder --- For     
 2 Declassify the Board of Directors For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/20/09 - A Nvidia Corporation *NVDA*   67066G104 03/30/09 271,585 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Tench Coxe --- Withhold     
 Items 1.1-1.3: Tench Coxe, Mark L. Perry, and Mark 

A. Stevens are board members that approved the 
exchange program without seeking prior 
shareholder approval. Therefore, shareholders are 
recommended to vote AGAINST from Tench Coxe, 
Mark L. Perry, and Mark A. Stevens. 

 

 1.2 Elect Director Mark L. Perry --- 
Withhold 

    

 1.3 Elect Director Mark A. Stevens --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/05/09 - A NVR, Inc. *NVR*  62944T105 03/06/09 1,369 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Timothy M. Donahue --- 

Against 
    

 Items 1.1 and 1.3: Vote AGAINST Nominating 
Committee members Timothy M. Donahue and 
Alfred E. Festa is warranted for failing to promote 
diversity on the board. 
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 1.2 Elect Director William A. Moran --- For     
 1.3 Elect Director Alfred E. Festa --- 

Against 
    

 1.4 Elect Director W. Grady Rosier --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Stock Retention/Holding Period Against For  ShrHoldr 
 
 

04/02/09 - A NYSE Euronext *NYX*  629491101 02/10/09 138,198 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ellyn L. Brown --- For     
 1.2 Elect Director Marshall N. Carter --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.30 percent 
of total fees. 

 

 1.3 Elect Director Patricia M. Cloherty --- 
For 

    

 1.4 Elect Director Sir George Cox --- For     
 1.5 Elect Director Sylvain Hefes --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.30 percent 
of total fees. 

 

 1.6 Elect Director Jan-Michiel Hessels --- 
For 

    

 1.7 Elect Director Dominique Hoenn --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.30 percent 
of total fees. 

 

 1.8 Elect Director Shirley Ann Jackson --- 
For 

    

 1.9 Elect Director James S. McDonald --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.30 percent 
of total fees. 
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 1.10 Elect Director Duncan M. McFarland --

- Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.11 Elect Director James J. McNulty --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.30 percent 
of total fees. 

 

 1.12 Elect Director Duncan L. Niederauer --- 
For 

    

 1.13 Elect Director Baron Jean Peterbroeck 
--- For 

    

 1.14 Elect Director Alice M. Rivlin --- For     
 1.15 Elect Director Ricardo Salgado --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.16 Elect Director Jean-Francois Theodore 
--- For 

    

 1.17 Elect Director Rijnhard van Tets --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 11.30 percent 
of total fees. 

 

 1.18 Elect Director Sir Brian Williamson --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Issue Stock Certificate of Ownership Against Against  ShrHoldr 
 4 Reduce Supermajority Vote 

Requirement 
Against For  ShrHoldr 

 Requiring more than a simple majority may permit 
the board to entrench itself by blocking amendments 
that are in shareholders' best interests. As such, 
support on this proposal is warranted. 
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05/05/09 - A O'Reilly Automotive, Inc. 

*ORLY*  
686091109 02/27/09 350 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Charles H. O'Reilly, Jr --

- Withhold 
    

 WITHHOLD votes from non-independent directors if 
the board is less than majority independent. 

 

 1.2 Elect Director John Murphy --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.77 percent 
of total fees. 

 

 1.3 Elect Director Ronald Rashkow --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.77 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Approve Nonqualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 4 Approve Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
12 percent is above the allowable cap for this 
company of eight percent. 

 

 
 

05/01/09 - A Occidental Petroleum Corp. 
*OXY*  

674599105 03/11/09 419,780 

 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director Spencer Abraham --- 

Against 
    

 Items 1.1 to 1.12: Vote AGAINST the entire board of 
directors for failure to provide independent oversight 
of management at the company.        Items 1.1, 1.3, 
1.7, 1.9, and 1.11: Vote AGAINST compensation 
committee members for poor pay practices. 

 

 1.2 Elect Director Ronald W. Burkle --- 
Against 
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 1.3 Elect Director John S. Chalsty --- 

Against 
    

 1.4 Elect Director Edward P. Djerejian --- 
Against 

    

 1.5 Elect Director John E. Feick --- Against     
 1.6 Elect Director Ray R. Irani --- Against     
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 1.7 Elect Director Irvin W. Maloney --- 
Against 

    

 1.8 Elect Director Avedick B. Poladian --- 
Against 

    

 1.9 Elect Director Rodolfo Segovia --- 
Against 

    

 1.10 Elect Director Aziz D. Syriani --- 
Against 

    

 1.11 Elect Director Rosemary Tomich --- 
Against 

    

 1.12 Elect Director Walter L. Weisman --- 
Against 

    

 2 Ratify Auditors For For  Mgmt 
 3 Provide Right to Call Special Meeting For For  Mgmt 
 4 Report on Host Country Social and 

Environmental Laws 
Against For  ShrHoldr 

 Based on the potential value the disclosure could 
provide the company and its shareholders, this 
resolution warrants support. 

 

 
 

05/08/09 - A Oceaneering International, 
Inc. *OII*  

675232102 03/23/09 275 

 1 Elect Directors For For  Mgmt 
 1.1 Elect Director John R. Huff --- For     
 1.2 Elect Director Jerold J. DesRoche --- 

For 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/07/09 - A OceanFirst Financial Corp. 
*OCFC*  

675234108 03/10/09 2,106 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For Against  Mgmt 
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         The company is paying excessive non-audit 

fees. 

 

 3 Advisory Vote to Ratify Named 
Executive Officer's Compensation 

For Against  Mgmt 

 
 

05/07/09 - A Odyssey Healthcare, Inc. 
*ODSY*  

67611V101 03/19/09 4,760 

 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director John K. Carlyle --- 

Against 
    

 Items 1.1-1.3: WITHHOLD votes from Nominating 
Committee members John K. Carlyle, David W. 
Cross and David L. Steffy is warranted for failure to 
promote diversity on the board. 

 

 1.2 Elect Director David W. Cross --- 
Against 

    

 1.3 Elect Director David L. Steffy --- 
Against 

    

 2 Ratify Auditors For For  Mgmt 
 
 

04/22/09 - A Office Depot, Inc. *ODP*  676220106 03/03/09 183,668 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Lee A. Ault III --- Against     
 Vote against compensation committee members for 

approving poor pay practices. 

 

 1.2 Elect Director Neil R. Austrian --- For     
 1.3 Elect Director David W. Bernauer --- 

Against 
    

 Vote against compensation committee members for 
approving poor pay practices. 

 

 1.4 Elect Director Marsha J. Evans --- 
Against 

    

 Vote against compensation committee members for 
approving poor pay practices. 

 

 1.5 Elect Director David I. Fuente --- For     
 1.6 Elect Director Brenda J. Gaines --- For     
 1.7 Elect Director Myra M. Hart --- For     
 1.8 Elect Director W. Scott Hedrick --- 

Against 
    

 Vote against compensation committee members for 
approving poor pay practices. 

 

 1.9 Elect Director Kathleen Mason --- For     
 1.10 Elect Director Michael J. Myers --- For     
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 1.11 Elect Director Steve Odland --- Against     
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Amend Bylaws -- Call Special 

Meetings 
Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 4 Reimburse Proxy Contest Expenses Against For  ShrHoldr 
 Since the proposed amendment satisfies all of the 

conditions outlined in the policy, support on this 
proposal is recommended. 

 

 5 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence 

between the executive and board branches of a 
company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. As such, support on this proposal is 
warranted. 

 

 
 

04/15/09 - A OfficeMax Incorporated 
*OMX*  

67622P101 02/17/09 550 

 1 Elect Director Dorrit J. Bern For For  Mgmt 
 2 Elect Director Warren F. Bryant For For  Mgmt 
 3 Elect Director Joseph M. DePinto For For  Mgmt 
 4 Elect Director Sam K. Duncan For Against  Mgmt 
 Vote AGAINST nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 5 Elect Director Rakesh Gangwal For For  Mgmt 
 6 Elect Director Francesca Ruiz de 

Luzuriaga 
For For  Mgmt 

 7 Elect Director William J. Montgoris For For  Mgmt 
 8 Elect Director David M. Szymanski For For  Mgmt 
 9 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A OGE Energy Corp. *OGE*  670837103 03/23/09 64,928 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Wayne Brunetti --- 

Withhold 
    

 Items 1.1-1.2: WITHHOLD votes from 
Compensation Committee members Wayne H. 
Brunetti and John D. Groendyke for approving poor 
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pay practices. 

 1.2 Elect Director John Groendyke --- 
Withhold 

    

 1.3 Elect Director Robert Kelley --- For     
 1.4 Elect Director Robert Lorenz --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Declassify the Board of Directors Against For  ShrHoldr 

 
 

05/14/09 - A Oil States International Inc. 
*OIS*  

678026105 03/16/09 338 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/22/09 - A Old Republic International 
Corp. *ORI*  

680223104 03/23/09 9,322 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

04/23/09 - A Olin Corp. *OLN*  680665205 02/27/09 106,947 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Gray G. Benoist --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity. 

 

 1.2 Elect Director Donald W. Bogus --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity. In addition, 
WITHHOLD votes from directors for failure to submit 
the company's poison pill to a shareholder vote. 

 

 1.3 Elect Director John M. B. O'Connor --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity. 

 

 1.4 Elect Director Philip J. Schulz --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity. In addition, 
WITHHOLD votes from directors for failure to submit 
the company's poison pill to a shareholder vote. 

 

 1.5 Elect Director Vincent J. Smith --- 
Withhold 
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 WITHHOLD votes from the nominating committee 

for failure to promote board diversity. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A Omega Healthcare Investors, 
Inc. *OHI*  

681936100 04/17/09 389 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Thomas F. Franke --- 

Withhold 
    

 Items 1.1-1.2: Nominating Committee members 
Thomas F. Franke and Bernard J. Korman warrant a 
WITHHOLD vote for failing to promote diversity on 
the board. 

 

 1.2 Elect Director Bernard J. Korman --- 
Withhold 

    

 2 Increase Authorized Common Stock For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

06/12/09 - A Omega Protein Corp. *OME*  68210P107 04/20/09 32,620 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Harry O. Nicodemus, IV 

--- Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Gary R. Goodwin --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for approving single-trigger 
change in control arrangements. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

05/22/09 - A Omnicare, Inc. *OCR*  681904108 04/03/09 700 
 1 Elect Director John T. Crotty For For  Mgmt 
 2 Elect Director Joel F. Gemunder For For  Mgmt 
 3 Elect Director Steven J. Heyer For For  Mgmt 
 4 Elect Director Sandra E. Laney For For  Mgmt 
 5 Elect Director Andrea R. Lindell For For  Mgmt 
 6 Elect Director James D. Shelton For For  Mgmt 
 7 Elect Director John H. Timoney For For  Mgmt 
 8 Elect Director Amy Wallman For For  Mgmt 
 9 Amend Executive Incentive Bonus 

Plan 
For Against  Mgmt 
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 As this plan has the potential to negatively impact 

shareholder value beyond a reasonable level, this 
proposal does not merit support. 

 

 10 Amend Omnibus Stock Plan For For  Mgmt 
         

 11 Ratify Auditors For For  Mgmt 
 
 

05/19/09 - A Omnicom Group Inc. *OMC*  681919106 03/30/09 132,801 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John D. Wren --- For     
 1.2 Elect Director Bruce Crawford --- For     
 1.3 Elect Director Alan R. Batkin --- 

Withhold 
    

 1.3, 1.5, 1.7-1.8 and 1.11-1.12: WITHHOLD votes 
from Compensation Committee members Messrs. 
Batkin, Henning, Coleman, and Roubos and Mses. 
Denison and Rice for problematic compensation 
practices in relation to the company's SERCR Plan. 

 

 1.4 Elect Director Robert Charles Clark --- 
For 

    

 1.5 Elect Director Leonard S. Coleman, Jr. 
--- Withhold 

    

 1.6 Elect Director Errol M. Cook --- For     
 1.7 Elect Director Susan S. Denison --- 

Withhold 
    

 1.8 Elect Director Michael A. Henning --- 
Withhold 

    

 1.9 Elect Director John R. Murphy --- For     
 1.10 Elect Director John R. Purcell --- For     
 1.11 Elect Director Linda Johnson Rice --- 

Withhold 
    

 1.12 Elect Director Gary L. Roubos --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 
 

06/01/09 - A On Assignment, Inc. *ASGN*  682159108 04/17/09 686,907 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jeremy M. Jones --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Edward L. Pierce --- For     
 2 Ratify Auditors For For  Mgmt 
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05/20/09 - A ON Semiconductor 
Corporation *ONNN*  

682189105 04/06/09 250 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Curtis J. Crawford --- 

Withhold 
    

 Items 1.1 and 1.3: WITHHOLD votes from members 
of the Audit Committee for excessive non-audit fees. 

 

 1.2 Elect Director Daryl Ostrander --- For     
 1.3 Elect Director Robert H. Smith --- 

Withhold 
    

 2 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/04/09 - A One Liberty Properties, Inc. 
*OLP*  

682406103 04/22/09 28,325 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Joseph A. DeLuca --- 

For 
    

 1.2 Elect Director Fredric H. Gould --- For     
 1.3 Elect Director Eugene I. Zuriff --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
         

 
 

05/21/09 - A Oneok, Inc. *OKE*  682680103 03/23/09 250 
 1 Elect Director James C. Day For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices.         

 

 2 Elect Director Julie H. Edwards For For  Mgmt 
 3 Elect Director William L. Ford For For  Mgmt 
 4 Elect Director John W. Gibson For For  Mgmt 
 5 Elect Director David L. Kyle For For  Mgmt 
 6 Elect Director Bert H. Mackie For Against  Mgmt 
 Vote against compensation committee members for  
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poor pay practices.         

 7 Elect Director Jim W. Mogg For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices.         

 

 8 Elect Director Pattye L. Moore For For  Mgmt 
 9 Elect Director Gary D. Parker For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices.         

 

 10 Elect Director Eduardo A. Rodriguez For For  Mgmt 
 11 Elect Director David J. Tippeconnic For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices.         

 

 12 Ratify Auditors For For  Mgmt 
         

 
 

05/26/09 - A ONYX Pharmaceuticals, Inc. 
*ONXX*  

683399109 03/30/09 975 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Paul Goddard, Ph.D. --- 

Withhold 
    

 WITHHOLD votes from Paul Goddard, Ph.D. for 
sitting on more than three boards. 

 

 1.2 Elect Director Antonio J. Grillo-L pez, 
M.D. --- For 

    

 1.3 Elect Director Wendell Wierenga, 
Ph.D. --- For 

    

 2 Amend Omnibus Stock Plan For For  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/06/09 - A Optimer Pharmaceuticals, Inc 
*OPTR*  

68401H104 03/13/09 2,556 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/14/09 - A Orion Marine Group Inc 
*ORN*  

68628V308 03/31/09 38,262 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
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04/02/09 - 
PC 

Orthofix International *OFIX*  N6748L102 02/25/09 58,224 

  Management Proxy - BLUE PROXY 
CARD 

    

 1 REMOVAL OF DIRECTOR: JAMES F. 
GERO 

Against DoNotVote  ShrHoldr 

 2 REMOVAL OF DIRECTOR: PETER J. 
HEWETT 

Against DoNotVote  ShrHoldr 

 3 REMOVAL OF DIRECTOR: THOMAS 
J. KESTER 

Against DoNotVote  ShrHoldr 

 4 REMOVAL OF DIRECTOR: WALTER 
P. VON WARTBURG 

Against DoNotVote  ShrHoldr 

 5 TO REMOVE, WITHOUT CAUSE, 
ANY DIRECTOR APPOINTED BY 
THE BOARD OFDIRECTORS OF 
ORTHOFIX INTERNATIONAL N.V. 
FROM DECEMBER 10, 2008 
THROUGH AND INCLUDING THE 
DATE OF THE SPECIAL GENERAL 
MEETING 

Against DoNotVote  ShrHoldr 

 6 ELECTION OF DIRECTOR: J. 
MICHAEL EGAN 

Against DoNotVote  ShrHoldr 

 7 ELECTION OF DIRECTOR: PETER A. 
FELD 

Against DoNotVote  ShrHoldr 

 8 ELECTION OF DIRECTOR: STEVEN 
J. LEE 

Against DoNotVote  ShrHoldr 

 9 ELECTION OF DIRECTOR: 
CHARLES T. ORSATTI 

Against DoNotVote  ShrHoldr 

  Dissident Proxy - GOLD PROXY 
CARD 

    

 1 REMOVAL OF DIRECTOR: JAMES F. 
GERO 

For For  ShrHoldr 

 Without commenting on the qualification of 
incumbent nominees, we will vote for the removal of 
James Gero (director since 1995), Walter Wartburg 
(director since 2004) and Peter Hewett (director 
since 1992). We note that the three incumbent 
nominees have been on the board since the 
Blackstone acquisition and have presided over a 
period of sustained underperformance. We do not 
support the removal of Thomas Kester (director 
since 2004) as he is a member of the Audit 
Committee and is the only director with CPA 
designation on the board. 

 

 2 REMOVAL OF DIRECTOR: PETER J. 
HEWETT 

For For  ShrHoldr 

 3 REMOVAL OF DIRECTOR: THOMAS 
J. KESTER 

For Against  ShrHoldr 

 4 REMOVAL OF DIRECTOR: WALTER For For  ShrHoldr 
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P. VON WARTBURG 

 5 TO REMOVE, WITHOUT CAUSE, 
ANY DIRECTOR APPOINTED BY 
THE BOARD OFDIRECTORS OF 
ORTHOFIX INTERNATIONAL N.V. 
FROM DECEMBER 10, 2008 
THROUGH AND INCLUDING THE 
DATE OF THE SPECIAL GENERAL 
MEETING 

For For  ShrHoldr 

 6 ELECTION OF DIRECTOR: J. 
MICHAEL EGAN 

For For  ShrHoldr 

 7 ELECTION OF DIRECTOR: PETER A. 
FELD 

For For  ShrHoldr 

 8 ELECTION OF DIRECTOR: STEVEN 
J. LEE 

For Abstain  ShrHoldr 

 9 ELECTION OF DIRECTOR: 
CHARLES T. ORSATTI 

For For  ShrHoldr 

 
 

06/17/09 - A OSI Pharmaceuticals, Inc. 
*OSIP*  

671040103 04/22/09 1,615 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert A. Ingram --- 

Withhold 
    

         Items 1.1, 1.3 and 1.6: WITHHOLD votes from 
Compensation Committee members Santo J. Costa 
(chairman), Robert A. Ingram and Viren Mehta who 
approve the inclusion of excise tax gross-up 
provisions in new or materially amended 
agreements with named executive officers. 

 

 1.2 Elect Director Colin Goddard, Ph.D. --- 
For 

    

 1.3 Elect Director Santo J. Costa --- 
Withhold 

    

 1.4 Elect Director Joseph Klein, III --- 
Withhold 

    

 Items 1.4-1.5, 1.7 and 1.9: WITHHOLD votes from 
members of the Audit Committee due to excessive 
non-audit fees. 

 

 1.5 Elect Director Kenneth B. Lee, Jr. --- 
Withhold 

    

 1.6 Elect Director Viren Mehta --- Withhold     
 1.7 Elect Director David W. Niemiec --- 

Withhold 
    

 1.8 Elect Director Herbert M. Pinedo, M.D., 
Ph.D. --- For 

    

 1.9 Elect Director Katharine B. Stevenson 
--- Withhold 

    

 1.10 Elect Director John P. White --- For     
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 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/18/09 - A Osteotech, Inc. *OSTE*  688582105 04/21/09 2,910 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

06/01/09 - A Overhill Farms, Inc. *OFI*  690212105 04/17/09 43,686 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James Rudis --- 

Withhold 
    

 WITHHOLD from this nominee for serving as both 
Chair and CEO. 

 

 1.2 Elect Director Harold Estes --- For     
 1.3 Elect Director Geoffrey A. Gerard --- 

For 
    

 1.4 Elect Director Alexander Auerbach --- 
Withhold 

    

 WITHHOLD votes from Alexander Auerbach for 
standing as an affiliated outsider on the 
Compensation and Nominating committees. 

 

 1.5 Elect Director Alexander Rodetis, Jr. --
- For 

    

 2 Require Advance Notice for 
Shareholder Proposals/Nominations 

For For  Mgmt 

 3 Amend Procedures for Advance Notice 
of Business to be Proposed at the 
Meeting 

For For  Mgmt 

 4 Amend Indemnification and Limited 
Liability Provisions 

For For  Mgmt 

 5 Approve Update Various Provisions For For  Mgmt 
 
 

04/23/09 - A Owens-Illinois, Inc. *OI*  690768403 02/24/09 91,549 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gary F. Colter --- 

Withhold 
    

 WITHHOLD votes from Audit Committee members 
when non-audit fees are excessive. 

 

 1.2 Elect Director David H.Y. Ho --- For     
 1.3 Elect Director Corbin A. McNeill, Jr. --- 

Withhold 
    

 WITHHOLD votes from incumbent Compensation 
Committee member Corbin A. McNeill, Jr. for poor 
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pay practices. 

 1.4 Elect Director Helge H. Wehmeier --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Approve Increase in Size of Board For For  Mgmt 
 4 Amend Omnibus Stock Plan For For  Mgmt 

 
 

04/29/09 - A P. H. Glatfelter Company 
*GLT*  

377316104 03/05/09 751,150 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director George H. Glatfelter II --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Ronald J. Naples --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.83 percent 
of total fees. 

 

 1.3 Elect Director Richard L. Smoot --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/28/09 - A Paccar Inc. *PCAR*  693718108 03/02/09 27,600 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mark C. Pigott --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director William G. Reed, Jr. --- 
For 

    

 1.3 Elect Director Warren R. Staley --- For     
 1.4 Elect Director Charles R. Williamson --

- For 
    

 2 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most  
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important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 3 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 A majority-voting standard in the election of 
directors (with a carve-out for plurality in contested 
elections) would provide the company with a more 
meaningful election standard, coupled with a 
director resignation policy. 

 

 
 

05/05/09 - A Pacer International, Inc. 
*PACR*  

69373H106 02/27/09 71,036 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Andrew C. Clarke --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director Robert J. Grassi --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/27/09 - A Packaging Corporation of 
America *PKG*  

695156109 03/30/09 5,132 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Cheryl K. Beebe --- For     
 Items 1.4-1.6: WITHHOLD votes from incumbent 

Compensation Committee members Samuel M. 
Mencoff and Roger B. Porter due to poor pay 
practices. In additon, WITHHOLD votes from Paul T. 
Stecko for serving as both board chair and CEO. 

 

 1.2 Elect Director Henry F. Frigon --- For     
 1.3 Elect Director Hasan Jameel --- For     
 1.4 Elect Director Samuel M. Mencoff --- 

Withhold 
    

 1.5 Elect Director Roger B. Porter --- 
Withhold 

    

 1.6 Elect Director Paul T. Stecko --- 
Withhold 

    

 1.7 Elect Director James D. Woodrum --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 

 
 

05/15/09 - A Pactiv Corp. *PTV*  695257105 03/16/09 154,200 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Larry D. Brady --- For     
 1.2 Elect Director K. Dane Brooksher --- 

For 
    

 1.3 Elect Director Robert J. Darnall --- For     
 1.4 Elect Director Mary R. (Nina) 

Henderson --- For 
    

 1.5 Elect Director N. Thomas Linebarger --
- For 

    

 1.6 Elect Director Roger B. Porter --- For     
 1.7 Elect Director Richard L. Wambold --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.8 Elect Director Norman H. Wesley --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/21/09 - A Pain Therapeutics, Inc. *PTIE*  69562K100 04/02/09 16,940 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Remi Barbier --- 

Withhold 
    

 WITHHOLD for serving as both Chair and CEO and 
for failure to establish a majority independent board. 

 

 1.2 Elect Director Sanford R. Robertson --- 
For 

    

 1.3 Elect Director Patrick J. Scannon, 
M.D., Ph.D. --- Withhold 

    

 WITHHOLD due to poor attendance.  

 2 Ratify Auditors For For  Mgmt 
 
 

05/21/09 - A Panera Bread Company 
*PNRA*   

69840W108 03/23/09 25 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

06/09/09 - A Par Pharmaceutical Cos., Inc. 
*PRX*  

69888P106 04/15/09 7,267 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For Against  Mgmt 

 As the modified single trigger provision appears to 
be problematic, this proposal does not merit 
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support. 

 
 

04/21/09 - A Parker Drilling Co. *PKD*  701081101 02/27/09 2,200 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Direcctor R. Rudolph Reinfrank --

- Withhold 
    

 WITHHOLD votes from the nominating committee 
for failure to promote board diversity. 

 

 1.2 Elect Direcctor Robert W. Goldman --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/12/09 - A Patriot Coal Corporation 
*PCX*  

70336T104 03/20/09 50 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director B. R. Brown --- Withhold     
 Items 1.1 and 1.3: WITHHOLD votes from 

Compensation Committee member B.R. Brown for 
poor pay practices. In addition, WITHHOLD votes 
from independent outsiders John E. Lushefski and 
B.R. Brown for failure to submit the company's 
poison pill to a shareholder vote. 

 

 1.2 Elect Director John F. Erhard --- For     
 1.3 Elect Director John E. Lushefski --- 

Withhold 
    

 WITHHOLD votes from member of the Audit 
Committee for excessive non-audit fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 
 

06/09/09 - A PCTEL, Inc. *PCTI*  69325Q105 04/17/09 10,889 
 1 Elect Director Brian J. Jackman For Against  Mgmt 
 Items 1-2: A vote AGAINST Nominating Committee 

members Brian J. Jackman and John R. Sheehan is 
warranted for failure to promote diversity on the 
board. 

 

 2 Elect Director John R. Sheehan For Against  Mgmt 
 3 Ratify Auditors For For  Mgmt 
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05/07/ 09 - A Peabody Energy Corp. *BTU*  704549104 03/13/09 93,571 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gregory H. Boyce --- 

Withhold 
    

 WITHHOLD votes from insider Gregory H. Boyce for 
serving as both board chair and CEO. 

 

 1.2 Elect Director William E. James --- For     
 1.3 Elect Director Robert B. Karn III --- 

Withhold 
    

 Items 1.3 and1.5: WITHHOLD votes from Robert B. 
Karn III and Henry E. Lentz, members of the 
Compensation Committee for poor pay practices. 

 

 1.4 Elect Director M. Frances Keeth --- For     
 1.5 Elect Director Henry E. Lentz --- 

Withhold 
    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 

 
 

06/05/09 - A Pegasystems Inc. *PEGA*   705573103 04/02/09 15,472 
 1 Elect Director Craig Conway For For  Mgmt 
 2 Elect Director Peter Gyenes For For  Mgmt 
 3 Elect Director Richard H. Jones For For  Mgmt 
 4 Elect Director Steven F. Kaplan For Against  Mgmt 
 Items 4-5 and 7: WITHHOLD votes from Nominating 

Committee members Alexander V. d'Arbeloff, 
Steven F. Kaplan, James P. O'Halloran, and William 
W. Wyman, for failing to promote diversity on the 
board. 

 

 5 Elect Director James P. O Halloran For Against  Mgmt 
 6 Elect Director Alan Trefler For Against  Mgmt 
 Vote AGAINST Alan Trefler for serving as both 

chairman and CEO. 

 

 7 Elect Director William W. Wyman For Against  Mgmt 
 8 Ratify Auditors For For  Mgmt 

 
 

06/03/09 - A Penn National Gaming, Inc. 
*PENN*  

707569109 04/06/09 50 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David A. Handler --- 

Withhold 
    

 WITHHOLD vote from Compensation Committee 
member David A. Handler is warranted for the 
single-trigger change in control arrangements. 
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 1.2 Elect Director John M. Jacquemin --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 
 

05/06/09 - A Pennichuck Corp. *PNNW*  708254206 03/06/09 2,877 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The plan allows for repricing and the cost is 

above the allowable cap. 

 

 
 

04/30/09 - A Penske Automotive Group, 
Inc. *PAG*  

70959W103 03/10/09 20,128 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John D. Barr --- Withhold     
 Items 1.1-1.2 and 1.10: WITHHOLD votes from 

members of the Audit Committee for excessive non-
audit fees. 

 

 1.2 Elect Director Michael R. Eisenson --- 
Withhold 

    

 1.3 Elect Director Hiroshi Ishikawa --- For     
 1.4 Elect Director Robert H. Kurnick, Jr. --- 

For 
    

 1.5 Elect Director William J. Lovejoy --- For     
 1.6 Elect Director Kimberly J. McWaters --- 

For 
    

 1.7 Elect Director Lucio A. Noto --- For     
 1.8 Elect Director Roger S. Penske --- 

Withhold 
    

 Roger S. Penske for serving as both chairman and 
CEO. 

 

 1.9 Elect Director Richard J. Peters --- For     
 1.10 Elect Director Ronald G. Steinhart --- 

Withhold 
    

 1.11 Elect Director H. Brian Thompson --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/07/09 - A People's United Financial, Inc. 
*PBCT*  

712704105 03/09/09 470,236 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director George P. Carter --- 

Withhold 
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 Items 1.1-1.2 and 1.4: A WITHOLD vote from 

Compensation Committee members George P. 
Carter, Jerry Franklin, and James A. Thomas is 
warranted for engaging in poor pay practices in 
connection with Philip R. Sherringham's 
employment agreement. 

 

 1.2 Elect Director Jerry Franklin --- 
Withhold 

    

 1.3 Elect Director Eunice S. Groark --- For     
 1.4 Elect Director James A. Thomas --- 

Withhold 
    

 2 Ratify Auditors For For  Mgmt 
 
 

05/07/09 - A Peoples Bancorp of North 
Carolina, Inc. *PEBK*  

710577107 03/10/09 9,702 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Robert C. Abernethy --- 

Withhold 
    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. WITHHOLD from 
nominating committee members for failure to 
promote board diversity. 

 

 1.2 Elect Director James S. Abernethy --- 
Withhold 

    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 1.3 Elect Director Larry E. Robinson --- 
Withhold 

    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 1.4 Elect Director William Gregory Terry --- 
Withhold 

    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officer's Compensation 
For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/15/09 - A Pepco Holdings, Inc. *POM*  713291102 03/16/09 231,000 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jack B. Dunn, IV ---     
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Withhold 

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director Terence C. Golden --- 
For 

    

 1.3 Elect Director Patrick T. Harker --- For     
 1.4 Elect Director Frank O. Heintz --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.5 Elect Director Barbara J. Krumsiek --- 
For 

    

 1.6 Elect Director George F. MacCormack 
--- For 

    

 1.7 Elect Director Lawrence C. Nussdorf --
- For 

    

 1.8 Elect Director Joseph M. Rigby --- For     
 1.9 Elect Director Frank K. Ross --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.10 Elect Director Pauline A. Schneider --- 
Withhold 

    

 WITHHOLD votes from non-independent directors 
serving on any of the three key 
committees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 1.11 Elect Director Lester P. Silverman --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/07/09 - A PepsiAmericas, Inc. *PAS*  71343P200 03/10/09 130,411 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Herbert M. Baum --- For     
 1.2 Elect Director Richard G. Cline --- For     
 1.3 Elect Director Michael J. Corliss --- For     
 1.4 Elect Director Pierre S. du Pont --- For     
 1.5 Elect Director Archie R. Dykes --- For     
 1.6 Elect Director Jarobin Gilbert, Jr. --- 

For 
    

 1.7 Elect Director James R. Kackley --- For     
 1.8 Elect Director Matthew M. McKenna --- 

For 
    

 1.9 Elect Director Robert C. Pohlad --- 
Against 
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 Vote AGAINST Robert C. Pohlad for serving as both 

chairman and CEO. 

 

 1.10 Elect Director Deborah E. Powell --- 
For 

    

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/06/09 - A PepsiCo, Inc. *PEP*  713448108 03/06/09 1,002,998 
 1 Elect Director S.L. Brown For For  Mgmt 
 2 Elect Director I.M. Cook For For  Mgmt 
 3 Elect Director D. Dublon For For  Mgmt 
 4 Elect Director V.J. Dzau For For  Mgmt 
 5 Elect Director R.L. Hunt For For  Mgmt 
 6 Elect Director A. Ibarguen For For  Mgmt 
 7 Elect Director A.C. Martinez For For  Mgmt 
 8 Elect Director I.K. Nooyi For Against  Mgmt 
 Vote AGAINST Indra K. Nooyi for serving as both 

chairman and CEO. 

 

 9 Elect Director S.P. Rockefeller For For  Mgmt 
 10 Elect Director J.J. Schiro For Against  Mgmt 
 Vote AGAINST James J. Schiro for standing as an 

affiliated outsider on the Audit Committee. 

 

 11 Elect Director L.G. Trotter For For  Mgmt 
 12 Elect Director D.Vasella For For  Mgmt 
 13 Elect Director M.D. White For For  Mgmt 
 14 Ratify Auditors For For  Mgmt 
         

 15 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 16 Report on Recycling Against For  ShrHoldr 
 This proposal appropriately targets some of the 

areas at PepsiCo that could benefit from additional 
progress. We believe that establishing a recycling 
strategy with more measurable quantitative goals for 
enhanced beverage container recovery and 
recycling rates will help ensure that all levels of the 
company are working toward an efficient, 
sustainable, and responsible business model, for 
the ultimate benefit of all shareholders. Further, we 
believe that this report serves to help enhance and 
sustain the company's commitment and leadership 
on matters of concern to responsible investors. On 
this premise, we will support this proposal. 

 

 17 Report on Genetically Engineered 
Products 

Against For  ShrHoldr 

 18 Report on Charitable Contributions Against For  ShrHoldr 
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 As PepsiCo already discloses a significant amount 

of the information requested by the proponent on its 
corporate website, we do not believe it will be 
prohibitively costly or onerous for the company to 
gather the information requested and present it in a 
report to shareholders. We believe this proposal 
sends a strong message to the board that increased 
disclosure is needed for the use of company 
resources. Shareholders have the inherent right to 
know if their capital is being used for social causes 
beyond the companies day to day operations. 
Therefore, this item warrants support. 

 

 19 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 
 

04/28/09 - A PerkinElmer, Inc. *PKI*  714046109 03/02/09 375,707 
 1 Elect Director Robert F. Friel For For  Mgmt 
 2 Elect Director Nicholas A. Lopardo For For  Mgmt 
 3 Elect Director Alexis P. Michas For For  Mgmt 
 4 Elect Director James C. Mullen For For  Mgmt 
 5 Elect Director Vicki L. Sato For For  Mgmt 
 6 Elect Director Gabriel Schmergel For For  Mgmt 
 7 Elect Director Kenton J. Sicchitano For For  Mgmt 
 8 Elect Director Patrick J. Sullivan For For  Mgmt 
 9 Elect Director G. Robert Tod For For  Mgmt 
 10 Ratify Auditors For For  Mgmt 
 11 Approve Omnibus Stock Plan For For  Mgmt 

 
 

05/13/09 - A Perot Systems Corp. *PER*  714265105 03/16/09 286,143 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ross Perot --- For     
 1.2 Elect Director Ross Perot, Jr. --- For     
 1.3 Elect Director Peter A. Altabef --- For     
 1.4 Elect Director Steven Blasnik --- For     
 1.5 Elect Director John S.T. Gallagher --- 

Withhold 
    

 Items 1.5-1.6, 1.10 and 1.12: WITHHOLD votes 
from members of the Audit Committee for excessive 
non-audit fees. 

 

 1.6 Elect Director Carl Hahn --- Withhold     
 1.7 Elect Director DeSoto Jordan --- 

Withhold 
    

 WITHHOLD votes from DeSoto Jordan for standing 
as an affiliated outsider on the Compensation and 
Nominating committees. 
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 1.8 Elect Director Caroline (Caz) Matthews 

--- For 
    

 1.9 Elect Director Thomas Meurer --- For     
 1.10 Elect Director Cecil H. (C. H.) Moore, 

Jr. --- Withhold 
    

 1.11 Elect Director Anthony J. Principi --- 
For 

    

 1.12 Elect Director Anuroop (Tony) Singh --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/18/09 - A Petrohawk Energy 
Corporation *HK*  

716495106 04/27/09 300 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James W. Christmas --- 

For 
    

 Items 1.1-1.3: WITHHOLD votes from the entire 
board for not acting in the best interests of 
shareholders as evidenced by the adoption of a 
poison pill and not putting it to shareholder vote. It is 
also recommended that shareholders WITHHOLD 
votes from James L. Irish III for standing as an 
affiliated outsider on the Audit Committee. 
Additionally, WITHHOLD votes from Robert C. 
Stone Jr. for failing to promote diversity on the 
board. 

 

 1.2 Elect Director James L. Irish III --- For     
 1.3 Elect Director Robert C. Stone, Jr. --- 

Withhold 
    

 2 Increase Authorized Common Stock For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Amend Non-Employee Director 
Omnibus Stock Plan 

For For  Mgmt 

 5 Permit Board to Amend Bylaws 
Without Shareholder Consent 

For Against  Mgmt 

 6 Ratify Auditors For For  Mgmt 
 
 

04/08/09 - A Petroleo Brasileiro  71654V408 03/23/09 1,800 
  Meeting for ADR Holders     
 1 Accept Financial Statements and 

Statutory Reports for Fiscal Year 
Ended Dec. 31, 2008 

For For  Mgmt 

 2 Approve Capital Budget for Upcoming For For  Mgmt 
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Fiscal Year 

 3 Approve Allocation of Income and 
Dividends for Fiscal 2008 

For For  Mgmt 

 4 Elect Directors For Against  Mgmt 
 The company has failed to disclose its board 

nominees in a timely manner. This lack of 
transparency is egregious given the importance of 
director elections, and the large number of 
shareholders who vote by proxy. Since the lack of 
disclosure prevents proxy-voting shareholders from 
making an informed voting decision, these requests 
do not merit support. 

 

 5 Elect Board Chairman For Against  Mgmt 
 Due to a lack of disclosure, this proposal does not 

warrant support. 

 

 6 Elect Fiscal Council Members and 
Alternates 

For Against  Mgmt 

 Due to a lack of disclosure, this proposal does not 
warrant support. 

 

 7 Approve Remuneration of Executive 
Officers, Non-Executive Directors, and 
Fiscal Council Members 

For For  Mgmt 

 
 

06/17/09 - A Petsmart *PETM*  716768106 04/20/09 18,496 
 1 Elect Director Rita V. Foley For For  Mgmt 
 2 Elect Director Joseph S. Hardin, Jr. For For  Mgmt 
 3 Elect Director Amin I. Khalifa For For  Mgmt 
 4 Declassify the Board of Directors For For  Mgmt 
 5 Ratify Auditors For For  Mgmt 
 6 Amend Executive Incentive Bonus 

Plan 
For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not merit support. 

 

 
 

04/23/09 - A Pfizer Inc. *PFE*  717081103 02/24/09 3,481,187 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Dennis A. Ausiello --- 

For 
    

 1.2 Elect Director Michael S. Brown --- For     
 1.3 Elect Director M. Anthony Burns --- 

Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
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non-audit fees amounted to 14.17 percent of total 
fees. 

 1.4 Elect Director Robert N. Burt --- For     
 1.5 Elect Director W. Don Cornwell --- 

Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 14.17 percent of total 
fees. 

 

 1.6 Elect Director William H. Gray, III --- 
For 

    

 1.7 Elect Director Constance J. Horner --- 
For 

    

 1.8 Elect Director James M. Kilts --- For     
 1.9 Elect Director Jeffrey B. Kindler --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.10 Elect Director George A. Lorch --- For     
 1.11 Elect Director Dana G. Mead --- For     
 1.12 Elect Director Suzanne Nora Johnson -

-- Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 14.17 percent of total 
fees. 

 

 1.13 Elect Director Stephen W. Sanger --- 
For 

    

 1.14 Elect Director William C. Steere, Jr. --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Limit/Prohibit Executive Stock-Based 

Awards 
Against Against  ShrHoldr 

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 6 Provide for Cumulative Voting Against For  ShrHoldr 
 Cumulative voting is an important tool in the 

protection of shareholders' rights and the promotion 
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of management accountability. 

 7 Amend Bylaws -- Call Special 
Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 
 

05/13/09 - A PG&E Corp. *PCG*  69331C108 03/16/09 46,986 
 1 Elect Director David R. Andrews For Against  Mgmt 
         Items 1, 4 and 9: Vote AGAINST Audit 

Committee members for excessive non-audit fees. 

 

 2 Elect Director C. Lee Cox For For  Mgmt 
 3 Elect Director Peter A. Darbee For Against  Mgmt 
 Vote AGAINST Peter A. Darbee for serving as both 

chairman and CEO. 

 

 4 Elect Director Maryellen C. Herringer For Against  Mgmt 
 5 Elect Director Roger H. Kimmel For For  Mgmt 
 6 Elect Director Richard A. Meserve For For  Mgmt 
 7 Elect Director Forrest E. Miller For For  Mgmt 
 8 Elect Director Barbara L. Rambo For For  Mgmt 
 9 Elect Director Barry Lawson Williams For Against  Mgmt 
 10 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 11 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 In this case, while we note that the company's has 
committed to providing shareholders with an 
advisory vote starting in 2010, until the company 
actually provides shareholders with the opportunity 
to have a "say on pay", we would not consider that 
the company has substantially implemented the 
underlying request of the shareholder proposal. 
Further, we note that the proposal received 52.73 
percent of votes cast at the 2008 annual meeting. 
Hence, we support the shareholder proposal which 
requests that the company provide shareholders 
with an advisory vote on executive compensation. 

 

 12 Reincorporate in Another State 
[California to North Dakota ] 

Against Against  ShrHoldr 

 
 

06/04/09 - A PharMerica Corp *PMC*  71714F104 04/15/09 100 
 1 Elect Directors For For  Mgmt 
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 2 Amend Omnibus Stock Plan For Against  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/05/09 - A Philip Morris International Inc. 
*PM*  

718172109 03/10/09 1,168,770 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Harold Brown --- For     
 1.2 Elect Director Mathis Cabiallavetta --- 

Against 
    

 Items 1.2, 1.4 and 1.6-1.7: Vote AGAINST Audit 
Committee members due to excessive non-audit 
fees. 

 

 1.3 Elect Director Louis C. Camilleri --- 
Against 

    

 Vote AGAINST Louis C. Camilleri for serving as 
both chairman and CEO 

 

 1.4 Elect Director J. Dudley Fishburn --- 
Against 

    

 1.5 Elect Director Graham Mackay --- For     
 1.6 Elect Director Sergio Marchionne --- 

Against 
    

 Vote AGAINST Sergio Marchionne for sitting on 
more than three boards while serving as an outside 
CEO. 

 

 1.7 Elect Director Lucio A. Noto --- Against     
 1.8 Elect Director Carlos Slim Hel  --- For     
 1.9 Elect Director Stephen M. Wolf --- 

Against 
    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 
 

06/25/09 - A Phillips-Van Heusen Corp. 
*PVH*  

718592108 04/30/09 1,354 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mary Baglivo --- For     
 1.2 Elect Director Emanuel Chirico --- 

Withhold 
    

 WITHHOLD votes from Emanuel Chirico for serving  
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as both board chair and CEO. 

 1.3 Elect Director Edward H. Cohen --- For     
 1.4 Elect Director Joseph B. Fuller --- For     
 1.5 Elect Director Margaret L. Jenkins --- 

For 
    

 1.6 Elect Director Bruce Maggin --- For     
 1.7 Elect Director V. James Marino --- For     
 1.8 Elect Director Henry Nasella --- For     
 1.9 Elect Director Rita M. Rodriguez --- For     
 1.10 Elect Director Craig Rydin --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 5 Ratify Auditors For For  Mgmt 
 
 

05/20/09 - A Pinnacle West Capital Corp. 
*PNW*  

723484101 03/23/09 60,957 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Edward N. Basha, Jr. --- 

For 
    

 1.2 Elect Director Donald E. Brandt --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.3 Elect Director Susan Clark-Johnson --- 
For 

    

 1.4 Elect Director Michael L. Gallagher --- 
For 

    

 1.5 Elect Director Pamela Grant --- For     
 1.6 Elect Director Roy A. Herberger, Jr. --- 

For 
    

 1.7 Elect Director William S. Jamieson --- 
For 

    

 1.8 Elect Director Humberto S. Lopez --- 
For 

    

 1.9 Elect Director Kathryn L. Munro --- For     
 1.10 Elect Director Bruce J. Nordstrom --- 

For 
    

 1.11 Elect Director W. Douglas Parker --- 
For 

    

 1.12 Elect Director William J. Post --- For     
 1.13 Elect Director William L. Stewart --- For     
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 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Bylaws to Allow Holders of 
10% of the Company's Common Stock 
to Call Special Shareholder Meetings 

Against For  ShrHoldr 

 The adoption of this proposal will enhance the 
board&#x2019;s accountability to shareholders 
without establishing an unduly low threshold. As 
such, this proposal merits support. 

 

 
 

06/17/09 - A Pioneer Natural Resources 
Co. *PXD*  

723787107 04/22/09 1,792 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Thomas D. Arthur --- 

Withhold 
    

 Items 1.1-1.: WITHHOLDING votes from Nominating 
Committee members Thomas D. Arthur, Andrew F. 
Cates, and Scott J. Reiman is warranted for failing 
to promote diversity on the board. Additionally, 
WITHHOLD votes from Scott D. Scheffield for 
serving as both board chair and CEO. 

 

 1.2 Elect Director Andrew F. Cates --- 
Withhold 

    

 1.3 Elect Director Scott J. Reiman --- 
Withhold 

    

 1.4 Elect Director Scott D. Sheffield --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The plan allows for repricing.  

 4 Amend Omnibus Stock Plan For For  Mgmt 
 
 

05/07/09 - A Piper Jaffray Cos *PJC*  724078100 03/10/09 47,405 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
31 percent is above the allowable cap for this 
company of 12 percent.        CRPTF votes against 
proposals for equity-based compensation plans if 
the company&#x2019;s three-year burn rate 
exceeds three percent or the industry average. 
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05/11/09 - A Pitney Bowes Inc. *PBI*  724479100 03/18/09 51,200 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/06/09 - A Plum Creek Timber Company, 
Inc. *PCL*  

729251108 03/10/09 75 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Rick R. Holley --- For     
 1.2 Elect Director Robin Josephs --- 

Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 16.50 percent of total 
fees. 

 

 1.3 Elect Director John G. McDonald --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 16.50 percent of total 
fees. 

 

 1.4 Elect Director Robert B. McLeod --- 
For 

    

 1.5 Elect Director John F. Morgan, Sr. --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 16.50 percent of total 
fees. 

 

 1.6 Elect Director John H. Scully --- For     
 1.7 Elect Director Stephen C. Tobias --- 

For 
    

 1.8 Elect Director Martin A. White --- For     
 2 Adopt Majority Voting for Uncontested 

Election of Directors 
For For  Mgmt 

 3 Amend Stock Ownership Limitations For For  Mgmt 
 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
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accountability. 

 
 

05/06/09 - A PMA Capital Corp. *PMACA*   693419202 03/11/09 18,746 
 1 Elect Directors For For  Mgmt 
 1.1 Elect Director Vincent T. Donnelly --- 

For 
    

 Vote Recommendation The Compensation 
Committee is responsible for establishing, 
implementing, and continually monitoring adherence 
to the company&#x2019;s compensation philosophy 
and ensuring that compensation paid to the 
executive officers is fair, reasonable and 
competitive. RMG finds the decision to enter into a 
contract, such as the one described above, to be 
problematic, and under its poor pay practices policy 
may recommend withhold votes from Compensation 
Committee members in such situations. The 
company has a classified board structure and no 
compensation committee members are standing at 
this year&#x2019;s annual meeting. As such, RMG 
will not recommend shareholders withhold votes 
from director nominees at this time, but will continue 
to monitor the company's pay practices and use of 
tax gross-ups. 

 

 1.2 Elect Director John D. Rollins --- For     
 1.3 Elect Director Neal C. Schneider --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
         

 
 

04/29/09 - A PMC-Sierra, Inc. *PMCS*  69344F106 03/02/09 5,299 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert L. Bailey --- For     
 1.2 Elect Director Richard E. Belluzzo --- 

For 
    

 1.3 Elect Director James V. Diller, Sr. --- 
For 

    

 1.4 Elect Director Michael R. Farese --- 
Withhold 

    

 Items 1.4 and 1.8: WITHHOLD vote from 
Nominating Committee members Michael R. Farese 
and Frank J. Marshall is warranted for failure to 
promote diversity on the board. 

 

 1.5 Elect Director Jonathan J. Judge --- 
For 

    

 1.6 Elect Director William H. Kurtz --- For     
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 1.7 Elect Director Gregory S. Lang --- For     
 1.8 Elect Director Frank J. Marshall --- 

Withhold 
    

 2 Ratify Auditors For For  Mgmt 
         

 3 Performance-Based Equity Awards Against For  ShrHoldr 
 As the company's long-term equity compensation 

program for senior executives is not performance-
based and this proposal is not overly restrictive, this 
item warrants shareholder support. 

 

 
 

04/28/09 - A PNC Financial Services 
Group, Inc. *PNC*  

693475105 02/27/09 134,113 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard O. Berndt --- For     
 1.2 Elect Director Charles E. Bunch --- For     
 1.3 Elect Director Paul W. Chellgren --- 

For 
    

 1.4 Elect Director Robert N. Clay --- For     
 1.5 Elect Director Kay Coles James --- For     
 1.6 Elect Director Richard B. Kelson --- For     
 1.7 Elect Director Bruce C. Lindsay --- For     
 1.8 Elect Director Anthony A. Massaro --- 

For 
    

 1.9 Elect Director Jane G. Pepper --- For     
 1.10 Elect Director James E. Rohr --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.11 Elect Director Donald J. Shepard --- 
For 

    

 1.12 Elect Director Lorene K. Steffes --- For     
 1.13 Elect Director Dennis F. Strigl --- For     
 1.14 Elect Director Stephen G. Thieke --- 

For 
    

 1.15 Elect Director Thomas J. Usher --- For     
 1.16 Elect Director George H. Walls, Jr. --- 

For 
    

 1.17 Elect Director Helge H. Wehmeier --- 
For 

    

 2 Approve Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 4 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 
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 5 Stock Retention/Holding Period Against For  ShrHoldr 
 Requiring senior executives to hold equity awards 

for at least two years following their termination or 
retirement builds long-term exposure and better 
aligns executive incentives with the interests of all 
shareholders by helping ensure that executives 
share both the upside and downside risk of their 
actions at the company with shareholders over a 
reasonable long-term period. As such, this proposal 
warrants support. 

 

 
 

05/19/09 - A PNM Resources Inc *PNM*  69349H107 03/30/09 6,150 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Adelmo E. Archuleta --- 

For 
    

 1.2 Elect Director Julie A. Dobson --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.3 Elect Director Robert R. Nordhaus --- 
For 

    

 1.4 Elect Director Manuel T. Pacheco, 
Ph.D. --- Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.5 Elect Director Robert M. Price --- For     
 1.6 Elect Director Bonnie S. Reitz --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.7 Elect Director Donald K. Schwanz --- 
For 

    

 1.8 Elect Director Jeffry E. Sterba --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.9 Elect Director Joan B. Woodard --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
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05/14/09 - A PolyOne Corp. *POL*  73179P106 03/16/09 684,483 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director J. Douglas Campbell --- 

For 
    

 1.2 Elect Director Carol A. Cartwright --- 
Withhold 

    

 Items 1.2 and 1.4-1.6: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.3 Elect Director Gale Duff-Bloom --- For     
 1.4 Elect Director Richard H. Fearon --- 

Withhold 
    

 1.5 Elect Director Gordon D. Harnett --- 
Withhold 

    

 1.6 Elect Director Richard A. Lorraine --- 
Withhold 

    

 1.7 Elect Director Edward J. Mooney --- 
For 

    

 1.8 Elect Director Stephen D. Newlin --- 
Withhold 

    

 WITHHOLD votes from Stephen D. Newlin for 
serving as both chairman and CEO. 

 

 1.9 Elect Director William H. Powell --- For     
 1.10 Elect Director Farah M. Walters --- For     
 2 Amend Code of Regulations For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/05/09 - A Pool Corp. *POOL*  73278L105 03/13/09 4,000 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
         

 
 

05/13/09 - A Portland General Electric Co. 
*POR*  

736508847 03/06/09 50,964 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Increase Authorized Common Stock For Against  Mgmt 
 The number of additional authorized common 

shares sought in this proposal exceeds 
recommended guidelines. 
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05/07/09 - 
A/S 

Potash Corporation of 
Saskatchewan Inc. *POT*  

73755L107 03/12/09 6,600 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director C. M. Burley --- For     
 1.2 Elect Director W. J. Doyle --- For     
 1.3 Elect Director J. W. Estey --- Withhold     
 Items 1.3, 1.7-1.8, and 1.10: Due to poor pay 

practices, the election of the compensation 
committee members John W. Estey, Keith G. 
Martell, Jeffrey J. McCaig, and Paul J. Schoenhals 
does not merit support. 

 

 1.4 Elect Director C. S. Hoffman --- For     
 1.5 Elect Director D. J. Howe --- For     
 1.6 Elect Director A. D. Laberge --- For     
 1.7 Elect Director K. G. Martell --- Withhold     
 1.8 Elect Director J. J. McCaig --- Withhold     
 1.9 Elect Director M. Mogford --- For     
 1.10 Elect Director P. J. Schoenhals --- 

Withhold 
    

 1.11 Elect Director E. R. Stromberg --- For     
 1.12 Elect Director E. Viyella de Paliza --- 

For 
    

 2 Approve Deloitte & Touche LLP as 
Auditors and Authorize Board to Fix 
Their Remuneration 

For For  Mgmt 

 3 Approve 2009 Performance Option 
Plan 

For For  Mgmt 

  Shareholder Proposals     
 4 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 The proponent of this item has withdrawn this 
resolution in response to the company's adoption of 
an advisory vote at its 2010 annual shareholders' 
meeting. However, this resolution remains on the 
company's proxy ballot and the company is not 
issuing new proxy materials. A shareholder advisory 
vote on the compensation policy is viewed as the 
superior method for shareholders to register 
approval or disapproval of compensation practices 
and an improvement in shareholder rights and 
therefore should be supported. 

 

 
 

05/04/09 - A Potlatch Corp. *PCH*  737630103 03/23/09 2,332 
 1 Elect Director Boh A. Dickey For For  Mgmt 
 2 Elect Director William L. Driscoll For For  Mgmt 
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 3 Elect Director Judith M. Runstad For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

04/16/09 - A PPG Industries, Inc. *PPG*  693506107 02/20/09 41,125 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charles E. Bunch --- 

Withhold 
    

 WITHHOLD votes from Charles Bunch for serving 
as both Chairman and CEO. 

 

 1.2 Elect Director Robert Ripp --- Withhold     
 WITHHOLD votes from audit committee members 

for paying excessive non-audit fees. 

 

 1.3 Elect Director Thomas J. Usher --- For     
 1.4 Elect Director David R. Whitwam --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/20/09 - A PPL Corp. *PPL*  69351T106 02/27/09 153,025 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director John W. Conway --- 

Withhold 
    

 Items 1.1-1.3: WITHHOLD votes from James H. 
Miller for serving as both chairman and CEO. In 
addition, WITHHOLD votes from Compensation 
Committee members John W. Conway and E. Allen 
Deaver for allowing the problematic pay practice of 
granting additional years of unearned service.          

 

 1.2 Elect Director E. Allen Deaver --- 
Withhold 

    

 1.3 Elect Director James H. Miller --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Declassify the Board of Directors Against For  ShrHoldr 
 We support shareholder proposals calling for the 

repeal of a company's classified board structure and 
for the annual election of all directors under a single 
slate. The ability to elect directors is the single most 
important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 

 
 

04/28/09 - A Praxair, Inc. *PX*  74005P104 03/02/09 53,506 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Stephen F. Angel --- 

Withhold 
    

 WITHHOLD votes from Stephen F Angel for serving 
as both chairman and CEO. 

 

 1.2 Elect Director Nance K. Dicciani --- For     
 1.3 Elect Director Edward G. Galante --- 

For 
    

 1.4 Elect Director Claire W. Gargalli --- For     
 1.5 Elect Director Ira D. Hall --- For     
 1.6 Elect Director Raymond W. LeBoeuf --- 

For 
    

 1.7 Elect Director Larry D. McVay --- For     
 1.8 Elect Director Wayne T. Smith --- For     
 1.9 Elect Director H. Mitchell Watson, Jr. --

- For 
    

 1.10 Elect Director Robert L. Wood --- For     
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
         

 
 

04/27/09 - A Preformed Line Products Co. 
*PLPC*  

740444104 03/11/09 8,892 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Barbara P. Ruhlman --- 

Withhold 
    

 WITHHOLD votes from Robert Ruhlman for serving 
as both chair and CEO. 

 

 1.2 Elect Director Robert G. Ruhlman --- 
Withhold 

    

 Items 1.1-1.2: WITHHOLD votes from insider Robert 
G. Ruhlman and affiliated outsider Barbara P. 
Ruhlman for failure to establish an independent 
nominating committee and for failure to establish a 
majority independent board. 

 

 1.3 Elect Director Richard R. Gascoigne --- 
For 

    

 
 

06/17/09 - A Premier Financial Bancorp, 
Inc. *PFBI*  

74050M105 04/29/09 4,880 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Toney K. Adkins --- For     
 1.2 Elect Director Hosmer A. Brown, III --- 

Withhold 
    

 Items 1.2, 1.5, 1.7 and 1.9: WITHHOLD votes from  
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members of the Audit Committee due to excessive 
non-audit fees. 

 1.3 Elect Director Edsel R. Burns --- For     
 1.4 Elect Director E.V. Holder, Jr. --- 

Withhold 
    

 Items 1.4-1.5 and 1.7: WITHHOLD votes from 
members of the Nominating Committee for failing to 
promote diversity on the board. 

 

 1.5 Elect Director Keith F. Molihan --- 
Withhold 

    

 1.6 Elect Director Marshall T. Reynolds --- 
Withhold 

    

 WITHHOLD votes from Marshall T. Reynolds for 
sitting on more than three boards. 

 

 1.7 Elect Director Neal W. Scaggs --- 
Withhold 

    

 1.8 Elect Director Robert W. Walker --- For     
 1.9 Elect Director Thomas W. Wright --- 

Withhold 
    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 

 
 

06/10/09 - A Premiere Global Services, Inc. 
*PGI*  

740585104 04/02/09 77,129 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Boland T. Jones --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Jeffrey T. Arnold --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.3 Elect Director Wilkie S. Colyer --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.81 percent 
of total fees. 

 

 1.4 Elect Director John R. Harris ---     
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Withhold 

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.81 percent 
of total fees. 

 

 1.5 Elect Director W. Steven Jones --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.81 percent 
of total fees. 

 

 1.6 Elect Director Raymond H. Pirtle, Jr. --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.81 percent 
of total fees. 

 

 1.7 Elect Director J. Walker Smith, Jr. --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/13/09 - A Presidential Life Corp. *PLFE*  740884101 04/01/09 25,943 
 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director Donald Barnes --- 

Against 
    

 1.2 Elect Director William A. DeMilt --- 
Against 

    

 Items 1.1-1.9: WITHHOLD votes from all of the 
nominees for failing to promote diversity on the 
board. In addition, vote AGAINST Donald Barnes 
and Herbert Kurz for failure to disclose the members 
of the Nominating Committee. 

 

 1.3 Elect Director W. Thomas Knight --- 
Against 

    

 1.4 Elect Director Herbert Kurz --- Against     
 1.5 Elect Director John D. McMahon --- 

Against 
    

 1.6 Elect Director Lawrence Read --- 
Against 
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 1.7 Elect Director Lawrence Rivkin --- 

Against 
    

 1.8 Elect Director Stanley Rubin --- 
Against 

    

 1.9 Elect Director William M. Trust Jr. --- 
Against 

    

 2 Ratify Auditors For For  Mgmt 
 
 

06/03/09 - A Priceline.com Inc. *PCLN*  741503403 04/14/09 469 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Right to Call Special Meetings For Against  Mgmt 
 Vote AGAINST this proposal as it does not provide 

shareholders with an effective mechanism by which 
to call special meetings. 

 

 4 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

         Vote FOR this proposal as it provides for a 
reasonable threshold of ten percent and gives 
shareholders a means by which to act on certain 
matters in between annual meetings. 

 

 
 

05/21/09 - A Pride International, Inc. *PDE*  74153Q102 03/31/09 150 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director David A. B. Brown --- 

Withhold 
    

 Items 1.1-1.8: WITHHOLD vote from the entire 
board for taking the unilateral action of lowering the 
poison pill to ten percent with regard to SeaDrill that 
could serve to entrench the board while reducing the 
rights of shareholders. We also recommend that 
shareholders WITHHOLD votes from Ralph D. 
McBride for standing as an affiliated outsider on the 
Nominating Committee. 

 

 1.2 Elect Director Kenneth M. Burke --- 
Withhold 

    

 1.3 Elect Director Archie W. Dunham --- 
Withhold 

    

 1.4 Elect Director David A. Hager --- 
Withhold 

    

 1.5 Elect Director Francis S. Kalman --- 
Withhold 

    

 1.6 Elect Director Ralph D. McBride --- 
Withhold 

    

 1.7 Elect Director Robert G. Phillips --- 
Withhold 
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 1.8 Elect Director Louis A. Raspino --- 

Withhold 
    

 2 Ratify Auditors For For  Mgmt 
 
 

05/19/09 - A Principal Financial Group, Inc. 
*PFG*  

74251V102 03/23/09 10,090 

 1 Elect Director J. Barry Griswell For Against  Mgmt 
 Items 1 to 4: Vote against all director nominees due 

to the existence of several anti-takeover provisions 
in conjunction with poor company performance. 

 

 2 Elect Director Richard L. Keyser For Against  Mgmt 
 3 Elect Director Arjun K. Mathrani For Against  Mgmt 
 4 Elect Director Elizabeth E. Tallett For Against  Mgmt 
 5 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 6 Ratify Auditors For For  Mgmt 
         

 
 

05/13/09 - A Progress Energy, Inc. *PGN*  743263105 03/06/09 8,253 
 1 Elect Director James E. Bostic, Jr. For For  Mgmt 
 2 Elect Director Harris E. DeLoach, Jr. For For  Mgmt 
 3 Elect Director James B. Hyler, Jr. For For  Mgmt 
 4 Elect Director William D. Johnson For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 5 Elect Director Robert W. Jones For Against  Mgmt 
 Vote against non-independent directors serving on 

any of the three key committees.        Vote against 
compensation committee members for poor pay 
practices. 

 

 6 Elect Director W. Steven Jones For For  Mgmt 
 7 Elect Director E. Marie McKee For For  Mgmt 
 8 Elect Director John H. Mullin, III For For  Mgmt 
 9 Elect Director Charles W. Pryor, Jr. For For  Mgmt 
 10 Elect Director Carlos A. Saladrigas For For  Mgmt 
 11 Elect Director Theresa M. Stone For For  Mgmt 
 12 Elect Director Alfred C. Tollison, Jr. For For  Mgmt 
 13 Ratify Auditors For For  Mgmt 
 14 Approve Executive Incentive Bonus 

Plan 
For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not merit support. 
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05/12/09 - A Progress Software Corp. 

*PRGS*  
743312100 03/16/09 51,747 

 1 Fix Number of Directors at Six For For  Mgmt 
 2 Elect Directors For Split  Mgmt 
 2.1 Elect Director Barry N. Bycoff --- For     
 2.2 Elect Director Ram Gupta --- Withhold     
 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 28.29 percent 
of total fees. 

 

 2.3 Elect Director Charles F. Kane --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 28.29 percent 
of total fees. 

 

 2.4 Elect Director David A. Krall --- For     
 2.5 Elect Director Michael L. Mark --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 28.29 percent 
of total fees. 

 

 2.6 Elect Director Richard D. Reidy --- For     
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/20/09 - A ProLogis *PLD*  743410102 03/23/09 44,880 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Stephen L. Feinberg --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director George L. Fotiades --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.77 percent 
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of total fees. 

 1.3 Elect Director Christine N. Garvey --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.77 percent 
of total fees. 

 

 1.4 Elect Director Lawrence V. Jackson --- 
For 

    

 1.5 Elect Director Donald P. Jacobs --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.77 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 1.6 Elect Director Walter C. Rakowich --- 
For 

    

 1.7 Elect Director D. Michael Steuert --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.77 percent 
of total fees. 

 

 1.8 Elect Director J. Andre Teixeira --- For     
 1.9 Elect Director William D. Zollars --- 

Withhold 
    

 WITHHOLD votes from nominee whose attendance 
of meetings is less than 75 percent without valid 
reason.         WITHHOLD votes from nominee 
serving on an excessive number of other boards 
while serving as a CEO.         WITHHOLD votes 
from compensation committee members for poor 
pay practices. 

 

 1.10 Elect Director Andrea M. Zulberti --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.77 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 
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 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/04/09 - A Protective Life Corp. *PL*  743674103 03/09/09 5,898 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James S. M. French --- 

Withhold 
    

 Items 1.1, 1.4 and 1.10-1.11: WITHHOLD votes 
from Audit Committee members for excessive non-
audit fees. 

 

 1.2 Elect Director Thomas L. Hamby --- 
For 

    

 1.3 Elect Director John D. Johns --- 
Withhold 

    

 WITHHOLD votes from John D. Johns for serving as 
both board chair and CEO. 

 

 1.4 Elect Director Vanessa Leonard --- 
Withhold 

    

 1.5 Elect Director Charles D. McCrary --- 
For 

    

 1.6 Elect Director John J. McMahon, Jr. --- 
For 

    

 1.7 Elect Director Malcolm Portera --- For     
 1.8 Elect Director C. Dowd Ritter --- For     
 1.9 Elect Director William A. Terry --- For     
 1.10 Elect Director W. Michael Warren, Jr. -

-- Withhold 
    

 1.11 Elect Director Vanessa Wilson --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/12/09 - A Prudential Financial Inc *PRU*  744320102 03/13/09 157,097 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Thomas J. Baltimore, Jr. 

--- For 
    

 1.2 Elect Director Frederic K. Becker --- 
For 

    

 1.3 Elect Director Gordon M. Bethune --- 
For 

    

 1.4 Elect Director Gaston Caperton --- For     
 1.5 Elect Director Gilbert F. Casellas --- 

For 
    

 1.6 Elect Director James G. Cullen --- For     
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 1.7 Elect Director William H. Gray, III --- 

For 
    

 1.8 Elect Director Mark B. Grier --- For     
 1.9 Elect Director Jon F. Hanson --- For     
 1.10 Elect Director Constance J. Horner --- 

For 
    

 1.11 Elect Director Karl J. Krapek --- For     
 1.12 Elect Director Christine A. Poon --- For     
 1.13 Elect Director John R. Strangfield --- 

Against 
    

 Vote AGAINST John R. Strangfeld for serving as 
both board chair and CEO. 

 

 1.14 Elect Director James A. Unruh --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 This item would provide shareholders with a voice in 
the company's executive compensation practices. 
Therefore, the proposal warrants approval. 

 

 4 Require Independent Board Chairman Against For  ShrHoldr 
 Without doubt, there should be a clear division 

between the head of the company, and the chair of 
the board. When there is no clear division of 
independence between the executive and board 
branches of a company, poor executive and/or 
board actions often go unchecked to the ultimate 
detriment of shareholders. As such, this proposal 
merits shareholder support. 

 

 
 

04/21/09 - A Public Service Enterprise 
Group Inc. *PEG*  

744573106 02/20/09 336,681 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Albert R. Gamper, Jr. --- 

Withhold 
    

         Items 1.1, 1.3 and 1.5: WITHHOLD votes from 
Compensation Committee members Albert R. 
Gamper Jr., Shirley Ann Jackson, and Thomas A. 
Renyi for poor practices. 

 

 1.2 Elect Director Conrad K. Harper --- For     
 1.3 Elect Director Shirley Ann Jackson --- 

Withhold 
    

 Items 1.1, 1.3 and 1.5-1.6: WITHHOLD votes from 
incumbent members of the Audit Committee for 
excessive non-audit fees. 

 

 1.4 Elect Director David Lilley --- For     
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 1.5 Elect Director Thomas A. Renyi --- 

Withhold 
    

 1.6 Elect Director Hak Cheol Shin --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/07/09 - A Public Storage *PSA*   74460D109 03/09/09 92,454 
 1 Elect Directors For For  Mgmt 
 1.1 Elect Trustee B. Wayne Hughes --- For     
 1.2 Elect Trustee Ronald L. Havner, Jr. --- 

For 
    

 1.3 Elect Trustee Dann V. Angeloff --- For     
 1.4 Elect Trustee William C. Baker --- For     
 WITHHOLD votes from William C. Baker for poor 

attendance. 

 

 1.5 Elect Trustee John T. Evans --- For     
 1.6 Elect Director Tamara Hughes 

Gustavson --- For 
    

 1.7 Elect Trustee Uri P. Harkham --- For     
 1.8 Elect Trustee B. Wayne Hughes, Jr --- 

For 
    

 1.9 Elect Director Harvey Lenkin --- For     
 1.10 Elect Trustee Gary E. Pruitt --- For     
 1.11 Elect Trustee Daniel C. Staton --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/14/09 - A Pulte Homes Inc. *PHM*  745867101 03/17/09 50 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Debra J. Kelly-Ennis --- 

Withhold 
    

 Items 1.1 to 1.3: Withhold votes from all nominees 
for failure to implement the proposal to declassify 
the board of directors and for failure to submit the 
company's poison pill to a shareholder vote. 

 

 1.2 Elect Director Bernard W. Reznicek --- 
Withhold 

    

 1.3 Elect Director Richard G. Wolford --- 
Withhold 

    

 2 Amend Stock Ownership Limitations For Against  Mgmt 
 As the risk associated with adoption of this 

proposed amendment outweighed the benefits 
provided to current shareholders, this proposal does 
not warrant approval. 
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 3 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
11 percent is above the allowable cap for this 
company of six percent. 

 

 4 Ratify Auditors For For  Mgmt 
 5 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 The proposed majority vote standard coupled with 
the company&#x2019;s existing director resignation 
policy would give full effect to the shareholder 
franchise. As such, this proposal warrants support. 

 

 6 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 

 7 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence 

between the executive and board branches of a 
company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. As such, this proposal warrants 
approval. 

 

 8 Performance-Based Equity Awards Against For  ShrHoldr 
 Given that the company grants options to executives 

that are time-vesting and considering that this 
proposal would not limit the board from granting 
other equity vehicles, this proposal warrants 
support. 

 

 9 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 10 Report on Pay Disparity Against For  ShrHoldr 
 The requested information will provide greater 

transparency for shareholders on whether the 
company's compensation structure is egalitarian in 
nature, and will serve to promote accountability and 
good corporate citizenship, and in the face of 
increased investor scrutiny over executive 
compensation, benefit long-term shareholder value 
by minimizing instances of inordinate executive pay 
in the future. As such, this proposal merits support. 
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06/03/09 - A QC Holdings, Inc. *QCCO*  74729T101 04/13/09 7,684 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Don Early --- Withhold     
 We will vote FOR the director nominees with the 

exception of insiders Don Early and Mary Lou Early, 
from whom we will WITHHOLD votes for failure to 
establish an independent nominating committee. We 
will also WITHHOLD votes from Don Early for 
serving as both chairman and CEO. 

 

 1.2 Elect Director Mary Lou Early --- 
Withhold 

    

 1.3 Elect Director Richard B. Chalker --- 
Withhold 

    

 Withhold from audit committee members for 
payment of excessive non-audit fees. 

 

 1.4 Elect Director Gerald F. Lamberti --- 
For 

    

 1.5 Elect Director Francis P. Lemery --- 
Withhold 

    

 1.6 Elect Director Mary V. Powell --- 
Withhold 

    

 2 Amend Omnibus Stock Plan For Against  Mgmt 
 The plan allows for repricing.  

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The plan allows for repricing.  

 4 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/21/09 - A Quanta Services, Inc. *PWR*  74762E102 03/23/09 13,500 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James R. Ball --- For     
 1.2 Elect Director John R. Colson --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.3 Elect Director J. Michal Conaway --- 
For 

    

 1.4 Elect Director Ralph R. Disibio --- For     
 1.5 Elect Director Bernard Fried --- 

Withhold 
    

 WITHHOLD votes from the nominating committee  
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members for failure to promote board diversity. 

 1.6 Elect Director Louis C. Golm --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.7 Elect Director Worthing F. Jackman --- 
For 

    

 1.8 Elect Director Bruce Ranck --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.9 Elect Director John R. Wilson --- For     
 1.10 Elect Director Pat Wood, III --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/14/09 - A Quest Diagnostics 
Incorporated *DGX*  

74834L100 03/16/09 150 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jenne K. Britell --- 

Against 
    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.2 Elect Director Gail R. Wilensky --- For     
 1.3 Elect Director John B. Ziegler --- 

Against 
    

 Vote against compensation committee members for 
poor pay practices. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Amend Non-Employee Director 

Omnibus Stock Plan 
For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
         

 
 

06/04/09 - A Quest Software, Inc. *QSFT*  74834T103 04/27/09 207,440 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Vincent C. Smith --- For     
 1.2 Elect Director Raymond J. Lane --- For     
 1.3 Elect Director Douglas F. Garn --- For     
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 1.4 Elect Director Augustine L. Nieto II --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.5 Elect Director Kevin M. Klausmeyer --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director Paul A. Sallaberry --- For     
 1.7 Elect Director H. John Dirks --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/19/09 - A Questar Corp. *STR*  748356102 03/10/09 129,518 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Keith O. Rattie --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Harris H. Simmons --- 
For 

    

 1.3 Elect Director M. W. Scoggins --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for the pay for performance disconnect at 
the company. 

 

 1.4 Elect Director James A. Harmon --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for the pay for performance disconnect at 
the company. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Declassify the Board of Directors For For  Mgmt 
 4 Amend Director/Officer Liability and 

Indemnification 
For For  Mgmt 

 5 Increase Authorized Common Stock For For  Mgmt 
 6 Eliminate a Provision Imposing Limits 

on Issuance of Preferred Stock 
For For  Mgmt 

 7 Amend Executive Incentive Bonus 
Plan 

For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not warrant support. 

 

 8 Require a Majority Vote for the None For  ShrHoldr 
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Election of Directors 

 Since this proposal would increase board 
accountability, and because it contains a plurality 
carve-out for contested elections, this proposal 
warrants support. 

 

 9 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 
 

05/13/09 - A Qwest Communications 
International Inc. *Q*  

749121109 03/16/09 900 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Edward A. Mueller --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.2 Elect Director Linda G. Alvarado --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.3 Elect Director Charles L. Biggs --- For     
 1.4 Elect Director K. Dane Brooksher --- 

For 
    

 1.5 Elect Director Peter S. Hellman --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.6 Elect Director R. David Hoover --- 
Against 

    

 Vote against nominee serving on an excessive 
number of other boards while serving as a CEO. 

 

 1.7 Elect Director Patrick J. Martin --- For     
 1.8 Elect Director Caroline Matthews --- 

For 
    

 1.9 Elect Director Wayne W. Murdy --- For     
 1.10 Elect Director Jan L. Murley --- Against     
 Vote against compensation committee members for 

poor pay practices. 

 

 1.11 Elect Director James A. Unruh --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 398 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 1.12 Elect Director Anthony Welters --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Amend Terms of Severance Payments 
to Executives 

For For  Mgmt 

 4 Submit SERP to Shareholder Vote Against For  ShrHoldr 
 The proposal warrants support because the 

company's SERP confers extraordinary benefits not 
included in employee-wide plans. Further, the board 
is able to implement this policy in a manner that 
does not violate any existing employment 
agreement or vested pension benefit. 

 

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 6 Amend Bylaws-- Call Special Meetings Against For  ShrHoldr 
 CRPTF supports shareholder resolutions that 

request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 7 Reincorporate in Another State 
[Delaware to North Dakota] 

Against Against  ShrHoldr 

 
 

05/21/09 - A R. R. Donnelley & Sons Co. 
*RRD*  

257867101 04/03/09 76,611 

 1 Elect Director Thomas J. Quinlan, III For For  Mgmt 
 2 Elect Director Stephen M. Wolf For For  Mgmt 
 3 Elect Director Lee A. Chaden For For  Mgmt 
 4 Elect Director E.V. (Rick) Goings For For  Mgmt 
 5 Elect Director Judith H. Hamilton For For  Mgmt 
 6 Elect Director Susan M. Ivey For For  Mgmt 
 7 Elect Director Thomas S. Johnson For For  Mgmt 
 8 Elect Director John C. Pope For For  Mgmt 
 9 Elect Director Michael T. Riordan For For  Mgmt 
 10 Elect Director Oliver R. Sockwell For For  Mgmt 
 11 Ratify Auditors For For  Mgmt 
 12 Report on Sustainable Forestry Against Against  ShrHoldr 
 13 Amend Articles/Bylaws/Charter -- Call 

Special Meetings 
Against For  ShrHoldr 

 The proposal seeks to empower investors with the 
right to call special meetings, which is in the best 
interests of shareholders. The proposal limits the 
right to call a special meeting to an aggregate of at 
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least 10 percent of the outstanding shares, which is 
a reasonable threshold. This item warrants support. 

 
 

05/13/09 - A Rackspace Hosting, Inc. 
*RAX*  

750086100 04/01/09 8 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

06/03/09 - A Radiant Systems, Inc. *RADS*  75025N102 04/14/09 77,236 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William A. Clement, Jr. --

- Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 52.22 percent 
of total fees.                WITHHOLD votes from 
director nominee for pay for performance disconnect 
at the company. 

 

 1.2 Elect Director Alon Goren --- For     
 2 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not merit approval.         

 

 
 

05/21/09 - A Radioshack Corp. *RSH*  750438103 03/24/09 569,228 
 1 Elect Director Frank J. Belatti For For  Mgmt 
 2 Elect Director Julian C. Day For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 3 Elect Director Daniel R. Feehan For For  Mgmt 
 4 Elect Director H. Eugene Lockhart For For  Mgmt 
 5 Elect Director Jack L. Messman For For  Mgmt 
 6 Elect Director Thomas G. Plaskett For For  Mgmt 
 7 Elect Director Edwina D. Woodbury For For  Mgmt 
 8 Ratify Auditors For For  Mgmt 
 9 Approve Executive Incentive Bonus 

Plan 
For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not warrant support. 

 

 10 Approve Omnibus Stock Plan For For  Mgmt 
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04/30/09 - A Rambus Inc. *RMBS*  750917106 02/27/09 125 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/20/09 - A Range Resources 
Corporation *RRC*  

75281A109 03/27/09 49,825 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charles L. Blackburn --- 

For 
    

 1.2 Elect Director Anthony V. Dub --- For     
 1.3 Elect Director V. Richard Eales --- For     
 1.4 Elect Director Allen Finkelson --- 

Against 
    

 Vote against nominating committee members for 
failure to promote board diversity. 

 

 1.5 Elect Director James M. Funk --- For     
 1.6 Elect Director Jonathan S. Linker --- 

Against 
    

 Vote against nominating committee members for 
failure to promote board diversity. 

 

 1.7 Elect Director Kevin S. McCarthy --- 
Against 

    

 Vote against nominating committee members for 
failure to promote board diversity. 

 

 1.8 Elect Director John H. Pinkerton --- 
Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.9 Elect Director Jeffrey L. Ventura --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
 4 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not merit approval.         

 

 
 

05/21/09 - A Red Lion Hotels Corp. *RLH*  756764106 03/31/09 29,607 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Ryland P. Davis --- 

Withhold 
    

 We recommend that shareholders WITHHOLD 
votes from independent outsiders Ryland P. Davis 
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and Peter F. Stanton for failure to submit the 
company&#x2019;s poison pill to a shareholder 
vote. In addition, withhold from audit committee 
members for paying excessive non-audit fees. 

 1.2 Elect Director Peter F. Stanton --- 
Withhold 

    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 
 

05/19/09 - A Redwood Trust, Inc. *RWT*  758075402 03/31/09 134,260 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director George E. Bull, III --- 

Withhold 
    

 WITHHOLD votes from George E. Bull III for serving 
as both chairman and CEO. 

 

 1.2 Elect Director Thomas C. Brown --- For     
 1.3 Elect Director Diane L. Merdian --- For     
 1.4 Elect Director Georganne C. Proctor --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Increase Authorized Common Stock For For  Mgmt 
 
 

04/27/09 - A Regal-Beloit Corp. *RBC*  758750103 03/04/09 295 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director G. Frederick Kasten, Jr. 

--- Against 
    

 Vote AGAINST insider Henry W. Knueppel for 
serving as both board chair and CEO. 

 

 1.2 Elect Director Henry W. Knueppel --- 
For 

    

 1.3 Elect Director Dean A. Foate --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company provides for excessive non-audit fees.  

 
 

04/16/09 - A Regions Financial Corp. *RF*  7591EP100 02/17/09 118,855 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director George W. Bryan ---     
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Against 

 Vote AGAINST compensation committee members 
for poor pay practices. 

 

 1.2 Elect Director David J. Cooper, Sr. --- 
For 

    

 1.3 Elect Director Earnest W. Deavenport, 
Jr. --- Against 

    

 Vote AGAINST compensation committee members 
for poor pay practices. 

 

 1.4 Elect Director Don DeFosset --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 19.25 percent of total 
fees. 

 

 1.5 Elect Director O.B. Grayson Hall, Jr. --- 
For 

    

 1.6 Elect Director Charles D. McCrary --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 19.25 percent of total 
fees. 

 

 1.7 Elect Director James R. Malone --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 19.25 percent of total 
fees. 

 

 1.8 Elect Director Claude B. Nielsen --- 
Against 

    

 Vote AGAINST compensation committee members 
for poor pay practices. 

 

 1.9 Elect Director C. Dowd Ritter --- 
Against 

    

 Vote AGAINST nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 2 Advisory Vote on Executive 
Compensation 

For Against  Mgmt 

 The excise tax gross-ups and the gross-ups on 
relocation benefits appear to be problematic. As 
such, approval of this proposal is not warranted. 

 

 3 Ratify Auditors For Against  Mgmt 
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 The company is paying excessive non-audit fees.  

 4 Report on Political Contributions Against For  ShrHoldr 
 It appears that shareholders could benefit from a 

more comprehensive disclosure of the 
company&#x2019;s political contributions policies, 
public policy initiatives supported with corporate 
funds, to include details into its oversight 
mechanisms. As such, this resolution warrants 
support. 

 

 
 

05/05/09 - A RehabCare Group, Inc. *RHB*  759148109 03/05/09 2,230 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

06/08/09 - A Republic Airways Holdings 
Inc *RJET*  

760276105 04/30/09 650 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Bryan K. Bedford --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Lawrence J. Cohen --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 42.12 percent 
of total fees. 

 

 1.3 Elect Director Douglas J. Lambert --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.4 Elect Director Mark E. Landesman --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 42.12 percent of total fees. 

 

 1.5 Elect Director Mark L. Plaumann --- 
Withhold 

    



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 404 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 WITHHOLD votes from the nominating committee 

members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 42.12 percent of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/14/09 - A Republic Services, Inc. *RSG*  760759100 03/16/09 523,811 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James E. O'Connor --- 

Withhold 
    

 Items 1.1, 1.5-1.6, 1.8-1.9 and 1.11: WITHHOLD 
votes from Compensation Committee members 
David I. Foley, Nolan Lehmann, Ramon A. 
Rodriguez, Allan C. Sorensen, and Michael W. 
Wickham for engaging in poor compensation 
practices. Further, WITHHOLD votes from James E. 
O'Connor for serving as both chairman and CEO. 

 

 1.2 Elect Director John W. Croghan --- For     
 1.3 Elect Director James W. Crownover --- 

For 
    

 1.4 Elect Director William J. Flynn --- For     
 1.5 Elect Director David I. Foley --- For     
 1.6 Elect Director Nolan Lehmann --- For     
 1.7 Elect Director W. Lee Nutter --- For     
 1.8 Elect Director Ramon A. Rodriguez --- 

For 
    

 1.9 Elect Director Allan C. Sorensen --- 
For 

    

 1.10 Elect Director John M. Trani --- For     
 1.11 Elect Director Michael W. Wickham --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 3 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 4 Approve Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 
 

06/04/09 - A Revlon Inc. *REV*  761525609 04/09/09 27,000 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ronald O. Perelman --- 

Withhold 
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 Items 1.1 and 1.10: WITHHOLD votes from Ronald 

O. Perelman for serving as both board chair and 
CEO. Additionally, WITHHOLD votes from Barry F. 
Schwartz for standing as an insider on the 
Compensation Committee. 

 

 1.2 Elect Director Alan S. Bernikow --- For     
 1.3 Elect Director Paul J. Bohan --- For     
 1.4 Elect Director Alan T. Ennis --- For     
 1.5 Elect Director Meyer Feldberg --- For     
 1.6 Elect Director Ann D. Jordan --- For     
 1.7 Elect Director David L. Kennedy --- For     
 1.8 Elect Director Debra L. Lee --- For     
 1.9 Elect Director Tamara Mellon --- For     
 1.10 Elect Director Barry F. Schwartz --- 

Withhold 
    

 1.11 Elect Director Kathi P. Seifert --- For     
 1.12 Elect Director Kenneth L. Wolfe --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

06/02/09 - A REX Stores Corp. *RSC*  761624105 04/21/09 2,362 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Stuart A. Rose --- 

Withhold 
    

 WITHHOLD for serving as both Chair and CEO. 
WITHHOLD from non-independent nominees for 
failure to establish a majority independent board. 

 

 1.2 Elect Director Lawrence Tomchin --- 
Withhold 

    

 WITHHOLD for serving as both Chair and CEO. 
WITHHOLD from non-independent nominees for 
failure to establish a majority independent board. 

 

 1.3 Elect Director Robert Davidoff --- 
Withhold 

    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 1.4 Elect Director Edward M. Kress --- 
Withhold 

    

 WITHHOLD for serving as both Chair and CEO. 
WITHHOLD from non-independent nominees for 
failure to establish a majority independent board. 

 

 1.5 Elect Director Charles A. Elcan --- 
Withhold 

    

 WITHHOLD for serving as both Chair and CEO. 
WITHHOLD from non-independent nominees for 
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failure to establish a majority independent board. 

 1.6 Elect Director David S. Harris --- 
Withhold 

    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 1.7 Elect Director Mervyn L. Alphonso --- 
Withhold 

    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 
 

05/06/09 - A Reynolds American Inc *RAI*  761713106 03/09/09 47,391 
 1 Elect Directors For For  Mgmt 
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 
 4 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and we 
firmly believe all directors should be accountable on 
an annual basis. A classified board can entrench 
management and effectively preclude most takeover 
bids or proxy contests. 

 

 5 Report on Marketing Practices on the 
Poor 

Against Against  ShrHoldr 

 6 Reduce Nicotine Content to Non-
Addictive Levels 

Against Against  ShrHoldr 

 7 Adopt Human Rights Protocols for 
Company and Suppliers 

Against For  ShrHoldr 

 Based on the lack of comprehensive information 
relating to its stated supplier responsibility initiatives 
and providing the company has not formally adopted 
human rights policy based on internationally 
accepted norms, this resolution merits shareholder 
support. 

 

 
 

06/03/09 - A Rightnow Technologies, Inc 
*RNOW*  

76657R106 04/09/09 150 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Other Business For Against  Mgmt 
 
 

04/17/09 - A Ritchie Bros. Auctioneers 
Incorporated *RBA*   

767744105 03/06/09 280 

 1 Elect Directors For For  Mgmt 
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 2 Approve KPMG LLP as Auditors and 

Authorize Board to Fix Their 
Remuneration 

For For  Mgmt 

 
 

06/03/09 - A Riverbed Technology, Inc. 
*RVBD*  

768573107 04/16/09 1,208 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Jerry M. Kennelly --- 

Withhold 
    

 WITHHOLD votes from Jerry M. Kennelly for serving 
as both board chair and CEO. In addition, 
Nominating Committee member Stanley J. 
Meresman warrants a WITHHOLD vote for failing to 
promote diversity on the board. 

 

 1.2 Elect Director Stanley J. Meresman --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/05/09 - A Robert Half International Inc. 
*RHI*  

770323103 03/10/09 26,375 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Andrew S. Berwick, Jr. --

- For 
    

 1.2 Elect Director Frederick P. Furth --- For     
 1.3 Elect Director Edward W. Gibbons --- 

For 
    

 1.4 Elect Director Harold M. Messmer, Jr. -
-- Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.5 Elect Director Barbara J. Novogradac -
-- For 

    

 1.6 Elect Director Robert J. Pace --- For     
 1.7 Elect Director Frederick A. Richman --- 

For 
    

 1.8 Elect Director J. Stephen Schaub --- 
For 

    

 1.9 Elect Director M. Keith Waddell --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Reduce Supermajority Vote 

Requirement 
For For  Mgmt 

 4 Amend Certificate of Incorporation For For  Mgmt 
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06/03/09 - A Roper Industries, Inc. *ROP*  776696106 04/06/09 100 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/08/09 - A Rosetta Resources Inc 
*ROSE*  

777779307 03/26/09 10,751 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Randy L. Limbacher --- 

For 
    

 1.2 Elect Director D. Henry Houston --- 
Withhold 

    

 Items 1.2-1.7: Nominating Committee members 
Richard W. Beckler, Donald D. Patteson Jr., D. 
Henry Houston, Josiah O. Low III, Philip L. 
Frederickson, and Matthew D. Fitzgerald warrant a 
WITHHOLD vote for failing to promote diversity on 
the board. 

 

 1.3 Elect Director Richard W. Beckler --- 
Withhold 

    

 Items 1.2-1.5: WITHHOLD vote is warranted from 
Compensation Committee members Richard W. 
Beckler, Donald D. Patteson Jr., D. Henry Houston, 
and Josiah O. Low III for poor pay practices. 

 

 1.4 Elect Director Donald D. Patteson, Jr. -
-- Withhold 

    

 1.5 Elect Director Josiah O. Low III --- 
Withhold 

    

 1.6 Elect Director Philip L. Frederickson --- 
Withhold 

    

 1.7 Elect Director Matthew D. Fitzgerald --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 

 
 

05/20/09 - A Ross Stores, Inc. *ROST*  778296103 03/27/09 817 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Michael Balmuth --- For     
 1.2 Elect Director K. Gunnar Bjorklund --- 

Withhold 
    

 WITHHOLD votes from Compensation Committee 
member K. Gunnar Bjorklund for poor pay practices. 

 

 1.3 Elect Director Sharon D. Garrett --- For     
 2 Ratify Auditors For For  Mgmt 
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05/05/09 - A Rowan Companies, Inc. 
*RDC*  

779382100 03/09/09 19,985 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Thomas R. Hix --- For     
 1.2 Elect Director Robert E. Kramek --- 

Withhold 
    

 Items 1.2-1.3: WITHHOLD votes from Nominating 
Committee members Robert E. Kramek and 
Frederick R. Lausen is warranted for failure to 
promote diversity on the board. 

 

 1.3 Elect Director Frederick R. Lausen --- 
Withhold 

    

 WITHHOLD votes from Frederick R. Lausen for 
being an Audit Committee member when the 
company paid for excessive non-audit fees. 

 

 1.4 Elect Director Lawrence J. Ruisi --- For     
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/19/09 - A Royal Dutch Shell plc  780259206 04/09/09 1,500 
  Meeting for ADR Holders     
 1 Accept Financial Statements and 

Statutory Reports 
For For  Mgmt 

 2 Approve Remuneration Report For Against  Mgmt 
 The Committee&#x2019;s decision to release for 

vesting 50% of the performance shares awarded in 
2006 under the LTIP, despite fourth placed TSR 
ranking compared to the four other global oil majors, 
is an area of considerable concern. The concern is 
intensified in the context of the global economic 
downturn. 

 

 3 Elect Simon Henry as Director For For  Mgmt 
 4 Re-elect Lord Kerr of Kinlochard as 

Director 
For For  Mgmt 

 5 Re-elect Wim Kok as Director For For  Mgmt 
 6 Re-elect Nick Land as Director For For  Mgmt 
 7 Re-elect Jorma Ollila as Director For For  Mgmt 
 8 Re-elect Jeroen van der Veer as 

Director 
For For  Mgmt 

 9 Re-elect Hans Wijers as Director For For  Mgmt 
 10 Reappoint PricewaterhouseCoopers 

LLP as Auditors of the Company 
For For  Mgmt 

 11 Authorise Board to Fix Remuneration For For  Mgmt 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 410 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
of Auditors 

 12 Authorise Issue of Equity or Equity-
Linked Securities with Pre-emptive 
Rights up to Aggregate Nominal 
Amount of EUR 145 Million 

For For  Mgmt 

 13 Subject to the Previous Resolution 
Being Passed, Authorise Issue of 
Equity or Equity-Linked Securities 
without Pre-emptive Rights up to 
Aggregate Nominal Amount of EUR 21 
Million 

For For  Mgmt 

 14 Authorise 624 Million Ordinary Shares 
for Market Purchase 

For For  Mgmt 

 15 Authorise the Company and its 
Subsidiaries to Make EU Political 
Donations to Political Organisations 
Other than Political Parties up to GBP 
200,000 and to Incur EU Political 
Expenditure up to GBP 200,000 

For For  Mgmt 

 
 

06/18/09 - A RRI Energy Inc. *RRI*  74971X107 05/13/09 300 
 1 Elect Director E. William Barnett For For  Mgmt 
 2 Elect Director Mark M. Jacobs For For  Mgmt 
 3 Elect Director Steven L. Miller For For  Mgmt 
 4 Elect Director Laree E. Perez For For  Mgmt 
 5 Elect Director Evan J. Silverstein For For  Mgmt 
 6 Ratify Auditors For For  Mgmt 
         

 
 

05/19/09 - A Rush Enterprises, Inc. 
*RUSHB*  

781846209 04/03/09 55,117 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director W. Marvin Rush --- For     
 1.2 Elect Director W.M. "Rusty" Rush --- 

For 
    

 1.3 Elect Director Ronald J. Krause --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.4 Elect Director James C. Underwood --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.5 Elect Director Harold D. Marshall --- 
Withhold 

    

 WITHHOLD votes from compensation committee  
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members for poor compensation practices. 

 1.6 Elect Director Thomas A. Akin --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.7 Elect Director Gerald R. Szczepanski -
-- For 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/19/09 - A Rush Enterprises, Inc. 
*RUSHB*  

781846308 04/03/09 29,647 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director W. Marvin Rush --- For     
 1.2 Elect Director W.M. "Rusty" Rush --- 

For 
    

 1.3 Elect Director Ronald J. Krause --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.4 Elect Director James C. Underwood --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.5 Elect Director Harold D. Marshall --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.6 Elect Director Thomas A. Akin --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.7 Elect Director Gerald R. Szczepanski -
-- For 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/01/09 - A Ryder System, Inc. *R*  783549108 03/06/09 20,003 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James S. Beard --- For     
 1.2 Elect Director John M. Berra --- For     
 1.3 Elect Director Luis P. Nieto, Jr. --- For     
 1.4 Elect Director E. Follin Smith --- For     
 1.5 Elect Director Gregory T. Swienton --- 

Against 
    

 Vote against nominee who holds both positions of  
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CEO and chairman of the board of directors. 

 2 Ratify Auditors For For  Mgmt 
 
 

05/26/09 - A S1 Corporation *SONE*  78463B101 03/31/09 148,263 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/18/09 - A Safety Insurance Group, Inc. 
*SAFT*  

78648T100 04/01/09 3,192 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Peter J. Manning --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director David K. McKown --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

05/13/09 - A Safeway Inc. *SWY*  786514208 03/16/09 193,003 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Steven A. Burd --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.2 Elect Director Janet E. Grove --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.65 percent of total 
fees. 

 

 1.3 Elect Director Mohan Gyani --- Against     
 Vote against audit committee members if the non-

audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.65 percent of total 
fees. 

 

 1.4 Elect Director Paul Hazen --- For     
 1.5 Elect Director Frank C. Herringer --- 

For 
    

 1.6 Elect Director Robert I. MacDonnell ---     
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Against 

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.65 percent of total 
fees. 

 

 1.7 Elect Director Kenneth W. Oder --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.65 percent of total 
fees. 

 

 1.8 Elect Director Rebecca A. Stirn --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.65 percent of total 
fees. 

 

 1.9 Elect Director William Y. Tauscher --- 
For 

    

 1.10 Elect Director Raymond G. Viault --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Provide for Cumulative Voting Against For  ShrHoldr 
 While the company has adopted a majority voting 

standard with a plurality carve-out and director 
resignation policy, it does not provide for proxy 
access or a similar structure, by which a 
shareholder may propose a director nominee. As 
such, this proposal merits support. 

 

 4 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 5 Adopt a Policy in which the Company 
will not Make or Promise to Make Any 
Death Benefit Payments to Senior 
Executives 

Against For  ShrHoldr 

 Vote FOR this proposal as death benefits does not  
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reinforce a pay for performance philosophy. 

 
 

04/23/09 - A Saia, Inc. *SAIA*   78709Y105 03/09/09 32,188 
 1 Elect Director Herbert A. Trucksess, III For For  Mgmt 
 2 Elect Director James A. Olson For For  Mgmt 
 3 Elect Director Jeffrey C. Ward For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

06/19/09 - A SAIC Inc *SAI*  78390X101 04/20/09 25 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director France A. Cordova --- 

For 
    

 1.2 Elect Director Kenneth C. Dahlberg --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.3 Elect Director Jere A. Drummond --- 
For 

    

 1.4 Elect Director John J. Hamre --- For     
 1.5 Elect Director Miriam E. John --- For     
 1.6 Elect Director Anita K. Jones --- For     
 1.7 Elect Director John P. Jumper --- For     
 1.8 Elect Director Harry M.J. Kraemer, Jr. -

-- For 
    

 1.9 Elect Director Edward J. Sanderson, 
Jr. --- For 

    

 1.10 Elect Director Louis A. Simpson --- For     
 1.11 Elect Director A. Thomas Young --- For     
 2 Approve Conversion of Securities For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

06/11/09 - A Salesforce.com, Inc. *CRM*  79466L302 04/21/09 50 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/27/09 - A Sandisk Corp. *SNDK*  80004C101 03/30/09 22,600 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Dr. Eli Harari --- 

Withhold 
    

 WITHHOLD from directors Irwin Federman, Michael 
E. Marks, and James D. Meindl for serving on the 
Compensation Committee and approving a material 
amendment to an employee agreement that 
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previously and currently contains excise tax gross-
up provisions. WITHHOLD from Eli Harari for 
serving as both Chair and CEO. 

 1.2 Elect Director Irwin Federman --- 
Withhold 

    

 1.3 Elect Director Steven J. Gomo --- For     
 1.4 Elect Director Eddy W. Hartenstein --- 

For 
    

 1.5 Elect Director Catherine P. Lego --- 
For 

    

 1.6 Elect Director Michael E. Marks --- 
Withhold 

    

 1.7 Elect Director Dr. James D. Meindl --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Eliminate Cumulative Voting For For  Mgmt 
 4 Amend Omnibus Stock Plan For For  Mgmt 
 5 Amend Omnibus Stock Plan For For  Mgmt 
 6 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 Given that the structure outlined in the resolved 
clause meets all of the necessary criteria, this 
proposal warrants shareholder support. 

 

 7 Prepare Sustainability Report Against For  ShrHoldr 
 In light of the existing sustainability-related 

information provided by the company, it does not 
appear that improving this disclosure with additional 
details in a more comprehensive sustainability 
report would be overly burdensome or costly. 
Therefore, a vote in favor of this proposal is 
warranted. 

 

 
 

06/05/09 - A Sandridge Energy, Inc. *SD*  80007P307 04/08/09 50 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Director Daniel W. Jordan --- Withhold     
 WITHHOLD votes from non-independent directors if 

the board is less than majority independent. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Approve Omnibus Stock Plan For For  Mgmt 
 
 

06/04/09 - A Sapient Corporation *SAPE*  803062108 04/10/09 14,700 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
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05/18/09 - A Schering-Plough Corp. *SGP*  806605101 04/06/09 645,151 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Thomas J. Colligan --- 

For 
    

 1.2 Elect Director Fred Hassan --- 
Withhold 

    

 WITHHOLD for serving as both Chair and CEO.  

 1.3 Elect Director C. Robert Kidder --- 
Withhold 

    

 WITHHOLD for poor pay practices.  

 1.4 Elect Director Eugene R. McGrath --- 
For 

    

 1.5 Elect Director Antonio M. Perez --- For     
 1.6 Elect Director Patricia F. Russo --- 

Withhold 
    

 WITHHOLD for poor pay practices.  

 1.7 Elect Director Jack L. Stahl --- 
Withhold 

    

 WITHHOLD for poor pay practices.  

 1.8 Elect Director Craig B. Thompson --- 
For 

    

 1.9 Elect Director Kathryn C. Turner --- For     
 1.10 Elect Director Robert F.W. van Oordt --

- For 
    

 1.11 Elect Director Arthur F. Weinbach --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Provide for Cumulative Voting Against For  ShrHoldr 
 In this case, the company fails to meet the 

requirements. While the company has a director 
resignation policy, it has not adopted a majority 
voting standard with a plurality carve-out, nor does 
the company have proxy access or a similar 
structure. Accordingly, the proposal warrants 
shareholder support. 

 

 4 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

         The proposal seeks to empower investors with 
the right to call special meetings, which is in the best 
interests of shareholders. The proposal limits the 
right to call a special meeting to an aggregate of at 
least 10 percent of the outstanding shares. This is a 
reasonable threshold that warrants shareholder 
support. 
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04/08/09 - A Schlumberger Ltd. *SLB*  806857108 02/18/09 518,093 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect P. Camus as Director --- For     
 1.2 Elect J.S. Gorelick as Director --- For     
 1.3 Elect A. Gould as Director --- Withhold     
 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors. 

 

 1.4 Elect T. Issac as Director --- For     
 1.5 Elect N. Kudryavtsev as Director --- 

For 
    

 1.6 Elect A. Lajous as Director --- For     
 1.7 Elect M.E. Marks as Director --- For     
 1.8 Elect L.R. Reif as Director --- For     
 1.9 Elect T.I. Sandvold as Director --- For     
 1.10 Elect H. Seydoux as Director --- For     
 1.11 Elect L.G. Stuntz as Director --- 

Withhold 
    

 WITHHOLD votes from the nominee for standing as 
an affiliated outsider on key board committees. 

 

 2 Adopt and Approve Financials and 
Dividends 

For For  Mgmt 

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 A vote in favor of this proposal should be seen as 
support for the principle of increased shareholder 
communication, rather than as a disapproval of this 
company's current compensation practices. This 
shareholder proposal merits support. 

 

 4 Approval of Independent Registered 
Public Accounting Firm 

For For  Mgmt 

 
 

04/23/09 - A Schweitzer-Mauduit 
International Inc. *SWM*  

808541106 02/26/09 3,700 

 1 Elect Directors For For  Mgmt 
 2 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 
 

04/29/09 - A Scripps Networks Interactive, 
Inc. *SNI*  

811065101 03/05/09 11,900 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director David A. Galloway --- 

Withhold 
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 Items 1.1-1.3: The company engages in problematic 

governance practices, specifically the inability for 
Class A shareholders to vote on items outside of the 
election of certain directors, failure to establish a 
majority independent board, and the inclusion of 
insiders and affiliated outsiders on its key board 
committees. Therefore, a vote AGAINST all insiders 
and affiliated outsiders is warranted. In addition, 
vote AGAINST present Compensation Committee 
members David A. Galloway and Ronald W. Tysoe 
for approving a poor pay practice. 

 

 1.2 Elect Director Dale Pond --- Withhold     
 1.3 Elect Director Ronald W. Tysoe --- 

Withhold 
    

 
 

04/27/09 - A Seaboard Corp. *SEB*  811543107 03/02/09 177 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Steven J. Bresky --- 

Withhold 
    

 The full board serves as the nominating committee. 
As such, WITHHOLD votes from all of the nominees 
is recommended for failure to promote board 
diversity.        WITHHOLD votes from nominee who 
holds both positions of CEO and chairman of the 
board of directors.                WITHHOLD votes from 
non-independent directors for failure to establish 
independent compensation and nominating 
committees.        WITHHOLD votes from Steven J. 
Bresky for approving poor pay practices. 

 

 1.2 Elect Director David A. Adamsen --- 
Withhold 

    

 The full board serves as the nominating committee. 
As such, WITHHOLD votes from all of the nominees 
is recommended for failure to promote board 
diversity.        WITHHOLD votes from David A. 
Adamsen for approving poor pay practices. 

 

 1.3 Elect Director Douglas W. Baena --- 
Withhold 

    

 The full board serves as the nominating committee. 
As such, WITHHOLD votes from all of the nominees 
is recommended for failure to promote board 
diversity.        WITHHOLD votes from Douglas W. 
Baena for approving poor pay practices. 

 

 1.4 Elect Director Joseph E. Rodrigues --- 
Withhold 

    

 The full board serves as the nominating committee. 
As such, WITHHOLD votes from all of the nominees 

 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 419 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
is recommended for failure to promote board 
diversity.        WITHHOLD votes from Joseph E. 
Rodrigues for approving poor pay practices. 

 1.5 Elect Director Edward I. Shifman, Jr. --
- Withhold 

    

 The full board serves as the nominating committee. 
As such, WITHHOLD votes from all of the nominees 
is recommended for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors for failure to establish 
independent compensation and nominating 
committees. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Reduce Authorized Common Stock For For  Mgmt 

 
 

05/13/09 - A Seacor Holdings, Inc *CKH*  811904101 03/27/09 3,310 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charles Fabrikant --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Pierre de Demandolx --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.3 Elect Director Richard Fairbanks --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.4 Elect Director Michael E. Gellert --- For     
 1.5 Elect Director John C. Hadjipateras --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director Oivind Lorentzen --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.7 Elect Director Andrew R. Morse --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors serving on any of the three 
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key committees. 

 1.8 Elect Director Christopher Regan --- 
For 

    

 1.9 Elect Director Stephen Stamas --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.10 Elect Director Steven Webster --- For     
 1.11 Elect Director Steven J. Wisch --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from nominee 
whose attendance of meetings is less than 75 
percent without valid reason. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Approve Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
12 percent is above the allowable cap for this 
company of 7 percent. 

 

 5 Approve Executive Incentive Bonus 
Plan 

For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level and 
the compensation committee, the plan administrator, 
is not fully independent, this proposal does not merit 
approval. 

 

 
 

05/20/09 - A Sealed Air Corporation *SEE*  81211K100 03/23/09 39,464 
 1 Elect Director Hank Brown For For  Mgmt 
 2 Elect Director Michael Chu For For  Mgmt 
 3 Elect Director Lawrence R. Codey For For  Mgmt 
 4 Elect Director T. J. Dermot Dunphy For For  Mgmt 
 5 Elect Director Charles F. Farrell, Jr. For For  Mgmt 
 6 Elect Director William V. Hickey For For  Mgmt 
 7 Elect Director Jacqueline B. Kosecoff For For  Mgmt 
 8 Elect Director Kenneth P. Manning For For  Mgmt 
 9 Elect Director William J. Marino For For  Mgmt 
 10 Ratify Auditors For For  Mgmt 
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05/21/09 - A SEI Investment Company 
*SEIC*  

784117103 03/24/09 15,118 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Carmen V. Romeo --- 

Withhold 
    

 WITHHOLD votes from non-independent directors 
serving on any of the three key 
committees.        WITHHOLD votes from non-
independent directors for failure to establish an 
independent nominating 
committee.                CRPTF WITHHOLDS votes 
from the entire board of directors (excepting new 
nominees) for failure to submit the company's 
poison pill to a shareholder vote. 

 

 1.2 Elect Director Richard B. Lieb --- 
Withhold 

    

 CRPTF WITHHOLDS votes from the entire board of 
directors (excepting new nominees) for failure to 
submit the company's poison pill to a shareholder 
vote. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

04/30/09 - A Sempra Energy *SRE*  816851109 03/02/09 105,500 
 1 Elect Director James G. Brocksmith Jr. For For  Mgmt 
 2 Elect Director Richard A. Collato For For  Mgmt 
 3 Elect Director Donald E. Felsinger For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 4 Elect Director Wilford D. Godbold Jr. For For  Mgmt 
 5 Elect Director William D. Jones For For  Mgmt 
 6 Elect Director Richard G. Newman For For  Mgmt 
 7 Elect Director William G. Ouchi For For  Mgmt 
 8 Elect Director Carlos Ruiz Sacristan For For  Mgmt 
 9 Elect Director William C. Rusnack For For  Mgmt 
 10 Elect Director William P. Rutledge For For  Mgmt 
 11 Elect Director Lynn Schenk For For  Mgmt 
 12 Elect Director Neal E. Schmale For For  Mgmt 
 13 Ratify Auditors For For  Mgmt 
 14 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 15 Reincorporate in Another State Against Against  ShrHoldr 
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[California to North Dakota] 

 
 

04/23/09 - A Sensient Technologies Corp. 
*SXT*  

81725T100 02/27/09 9,883 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Hank Brown --- Withhold     
 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 28.02 percent 
of total fees. 

 

 1.2 Elect Director Fergus M. Clydesdale --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.3 Elect Director James A. D. Croft --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 28.02 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 1.4 Elect Director William V. Hickey --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 28.02 percent 
of total fees. 

 

 1.5 Elect Director Kenneth P. Manning --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.6 Elect Director Peter M. Salmon --- For     
 1.7 Elect Director Elaine R. Wedral --- For     
 1.8 Elect Director Essie Whitelaw --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 2 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 3 Ratify Auditors For Against  Mgmt 
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 The company is paying excessive non-audit fees.  

 
 

05/14/09 - A Sepracor Inc. *SEPR*  817315104 03/20/09 363,125 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Robert J. Cresci --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.10 percent 
of total fees. 

 

 1.2 Elect Director James F. Mrazek --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 17.10 percent 
of total fees. 

 

 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/05/09 - A Sigma-Aldrich Corp. *SIAL*  826552101 03/06/09 9,475 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Rebecca M. Bergman --- 

For 
    

 1.2 Elect Director David R. Harvey --- For     
 1.3 Elect Director W. Lee McCollum --- For     
 1.4 Elect Director Jai P. Nagarkatti --- For     
 1.5 Elect Director Avi M. Nash --- For     
 1.6 Elect Director Steven M. Paul --- 

Withhold 
    

 WITHHOLD votes from nominee whose attendance 
of meetings is less than 75 percent without valid 
reason. 

 

 1.7 Elect Director J. Pedro Reinhard --- 
For 

    

 1.8 Elect Director Timothy R.G. Sear --- 
Withhold 

    

 WITHHOLD votes from nominee whose attendance 
of meetings is less than 75 percent without valid 
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reason. 

 1.9 Elect Director D. Dean Spatz --- For     
 1.10 Elect Director Barrett A. Toan --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

06/16/09 - A Signet Jewelers Ltd. *SIG*  G81276100 04/14/09 300 
 1 Receive Financial Statements and 

Statutory Reports (Non-Voting) 
None None  Mgmt 

 2 Reelect Marianne Miller Parrs as 
Director 

For For  Mgmt 

 3 Reelect Thomas Plaskett as Director For For  Mgmt 
 4 Approve KPMG Audit PLC as Auditors 

and Authorize Board to Fix Their 
Remuneration 

For For  Mgmt 

 5 Approve Signet Jewelers Limited 
Omnibus Incentive Plan 

For For  Mgmt 

 
 

05/26/09 - A Silgan Holdings Inc. *SLGN*  827048109 04/09/09 6,180 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Anthony J. Allott --- 

Withhold 
    

 Items 1.1-1.3: WITHHOLD a vote from all of the 
nominees is warranted for failure to promote 
diversity on the board. In addition, WITHHOLD 
votes from insider Anthony J. Allot for failure to 
establish an independent nominating committee. 

 

 1.2 Elect Director Jeffrey C. Crowe --- 
Withhold 

    

 1.3 Elect Director Edward A. Lapekas --- 
Withhold 

    

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/29/09 - A Silicon Graphics International 
Corp *SGI*  

750077109 04/10/09 116,703 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mark J. Barrenechea --- 

For 
    

 1.2 Elect Director Michael W. Hagee --- 
Withhold 

    

 Items 1.2, 1.4 and 1.7: Nominating Committee 
members Gary A. Griffiths, Michael W. Hagee, and 
Douglas R. King warrant a WITHHOLD vote for 
failing to promote diversity on the board. 
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 1.3 Elect Director Charles M. Boesenberg 

--- For 
    

 1.4 Elect Director Gary A. Griffiths --- 
Withhold 

    

 1.5 Elect Director Hagi Schwartz --- For     
 1.6 Elect Director Ronald D. Verdoorn --- 

For 
    

 1.7 Elect Director Douglas R. King --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

04/23/09 - A Silicon Laboratories Inc. 
*SLAB*  

826919102 02/24/09 25 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Approve Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 
 

05/08/09 - A Simon Property Group, Inc. 
*SPG*  

828806109 03/09/09 93,408 

 1 Approve Increase in Size of Board For For  Mgmt 
 2 Reduce Supermajority Vote 

Requirement 
For For  Mgmt 

 3 Increase Authorized Common Stock For For  Mgmt 
 4 Amend Charter to Delete Obsolete or 

Unnecessary Provisions 
For For  Mgmt 

 5 Elect Directors For Split  Mgmt 
 5.1 Elect Director Melvyn E. Bergstein --- 

Withhold 
    

 Items 5.1, 5.4 and 5.8: WITHHOLD votes from Audit 
Committee members for excessive non-audit fees. 

 

 5.2 Elect Director Linda Walker Bynoe --- 
For 

    

 5.3 Elect Director Karen N. Horn --- For     
 5.4 Elect Director Reuben S. Leibowitz --- 

Withhold 
    

 5.5 Elect Director J. Albert Smith, Jr. --- 
Withhold 

    

 5.6 Elect Director Pieter S. van den Berg --
- For 

    

 5.7 Elect Director Allan Hubbard --- For     
 5.8 Elect Director Daniel C. Smith --- For     
 6 Adjourn Meeting For For  Mgmt 
 7 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit  
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fees. 

 
 

05/28/09 - A Skechers U.S.A., Inc. *SKX*  830566105 03/31/09 100 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Robert Greenberg --- 

Withhold 
    

 WITHHOLD votes from Robert Greenberg for failure 
to establish an independent nominating committee 
and for failure to establish a majority independent 
board. 

 

 1.2 Elect Director Morton D. Erlich --- 
Withhold 

    

 Items 1.1-1.2: A WITHHOLD vote from all of the 
nominees is warranted for failure to promote 
diversity on the board in the absence of a 
nominating committee. 

 

 
 

05/05/09 - A SkyWest, Inc. *SKYW*  830879102 03/12/09 103,735 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jerry C. Atkin --- For     
 Vote Recommendation We recommend a vote FOR 

the directors with the exception of affiliated outsider 
J. Ralph Atkin and independent outsider Ian M. 
Cumming. We recommend that shareholders 
WITHHOLD votes from J. Ralph Atkin for standing 
as an affiliated outsider on the Audit and Nominating 
committees. We also recommend that shareholders 
WITHHOLD votes from Ian M. Cumming for sitting 
on more than three boards. 

 

 1.2 Elect Director W. Steve Albrecht --- For     
 1.3 Elect Director J. Ralph Atkin --- 

Withhold 
    

 We recommend that shareholders WITHHOLD 
votes from J. Ralph Atkin for standing as an 
affiliated outsider on the Audit and Nominating 
committees. We also recommend that shareholders 
WITHHOLD votes from Ian M. Cumming for sitting 
on more than three boards. 

 

 1.4 Elect Director Margaret S. Billson --- 
For 

    

 1.5 Elect Director Ian M. Cumming --- 
Withhold 

    

 1.6 Elect Director Henry J. Eyring --- For     
 1.7 Elect Director Robert G. Sarver --- For     
 1.8 Elect Director Steven F. Udvar-Hazy --     
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- For 

 1.9 Elect Director James L. Welch --- For     
 2 Approve Qualified Employee Stock 

Purchase Plan 
For Against  Mgmt 

 We do not support this plan. Despite the reasonable 
offering period, the large number of shares that 
would be reserved throughout the life of the plan 
would cause excessive voting power dilution and 
exceed our guidelines, which prescribe the number 
of shares allocated to an ESPP to be excessive if it 
is generally greater than five percent of outstanding 
shares. 

 

 3 Ratify Auditors For For  Mgmt 
         

 
 

05/12/09 - A Skyworks Solutions, Inc. 
*SWKS*  

83088M102 03/24/09 481,708 

 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/22/09 - A SLM Corporation (Sallie Mae) 
*SLM*  

78442P106 03/23/09 199,330 

 1 Elect Director Ann Torre Bates For For  Mgmt 
 2 Elect Director William M. Diefenderfer, 

III 
For For  Mgmt 

 3 Elect Director Diane Suitt Gilleland For For  Mgmt 
 4 Elect Director Earl A. Goode For For  Mgmt 
 5 Elect Director Ronald F. Hunt For For  Mgmt 
 6 Elect Director Albert L. Lord For For  Mgmt 
 7 Elect Director Michael E. Martin For For  Mgmt 
 8 Elect Director Barry A. Munitz For For  Mgmt 
 9 Elect Director Howard H. Newman For For  Mgmt 
 10 Elect Director A. Alexander Porter, Jr. For For  Mgmt 
 11 Elect Director Frank C. Puleo For For  Mgmt 
 12 Elect Director Wolfgang Schoellkopf For For  Mgmt 
 13 Elect Director Steven L. Shapiro For For  Mgmt 
 14 Elect Director J. Terry Strange For For  Mgmt 
 15 Elect Director Anthony P. Terracciano For For  Mgmt 
 16 Elect Director Barry L. Williams For For  Mgmt 
 17 Approve Non-Employee Director 

Omnibus Stock Plan 
For For  Mgmt 

 18 Approve Omnibus Stock Plan For For  Mgmt 
 19 Ratify Auditors For For  Mgmt 
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05/12/09 - A Smith International, Inc. *SII*  832110100 03/13/09 145,845 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert Kelley --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.38 percent 
of total fees. 

 

 1.2 Elect Director Luiz Rodolfo Landim 
Machado --- Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.38 percent 
of total fees. 

 

 1.3 Elect Director Doug Rock --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/23/09 - A Snap-on Incorporated *SNA*   833034101 02/23/09 15,347 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Bruce S. Chelberg --- 

For 
    

 1.2 Elect Director Karen L. Daniel --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 26.63 percent of total 
fees. 

 

 1.3 Elect Director Nathan J. Jones --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 26.63 percent of total 
fees. 

 

 1.4 Elect Director Arthur L. Kelly --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  
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06/19/09 - A Sohu.com Inc. *SOHU*  83408W103 04/17/09 25 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Charles Zhang --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Charles Huang --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.53 percent 
of total fees. 

 

 1.3 Elect Director Dave Qi --- Withhold     
 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.53 percent 
of total fees. 

 

 1.4 Elect Director Shi Wang --- Withhold     
 WITHHOLD votes from nominee whose attendance 

of meetings is less than 75 percent without valid 
reason. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/11/09 - A SonicWALL, Inc. *SNWL*  835470105 04/17/09 52,869 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

04/15/09 - A Sonoco Products Co. *SON*  835495102 02/20/09 127,654 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director P.L. Davies --- Withhold     
 WITHHOLD votes from compensation committee 

members for poor compensation practices. 

 

 1.2 Elect Director H.E. DeLoach --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 
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 1.3 Elect Director E.H. Lawton --- For     
 1.4 Elect Director J.E. Linville --- Withhold     
 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 29.03 percent 
of total fees. 

 

 1.5 Elect Director J.M. Micali --- Withhold     
 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 29.03 percent 
of total fees.         WITHHOLD votes from 
compensation committee members for poor 
compensation practices. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

04/21/09 - A Sonosite Inc. *SONO*  83568G104 02/27/09 350 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Kirby L. Cramer --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members as there is a disconnect between pay and 
performance, which is considered to be a poor pay 
practice. 

 

 1.2 Elect Director Carmen L. Diersen --- 
For 

    

 1.3 Elect Director Kevin M. Goodwin --- 
For 

    

 1.4 Elect Director Steven Goldstein --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members as there is a disconnect between pay and 
performance, which is considered to be a poor pay 
practice. 

 

 1.5 Elect Director Paul Haack --- For     
 1.6 Elect Director Robert Hauser --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members as there is a disconnect between pay and 
performance, which is considered to be a poor pay 
practice. 

 

 1.7 Elect Director Richard Martin --- For     
 1.8 Elect Director William Parzybok, Jr. ---     
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For 

 1.9 Elect Director Jacques Souquet --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/27/09 - A Southern Company *SO*  842587107 03/30/09 295,353 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Juanita Powell Baranco -

-- For 
    

 1.2 Elect Director Francis S. Blake --- For     
 1.3 Elect Director Jon A. Boscia --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.4 Elect Director Thomas F. Chapman --- 
For 

    

 1.5 Elect Director H. William Habermeyer, 
Jr. --- Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.6 Elect Director Veronica M. "Ronee" 
Hagen --- For 

    

 1.7 Elect Director Warren A. Hood, Jr. --- 
For 

    

 1.8 Elect Director Donald M. James --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.9 Elect Director J. Neal Purcell --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.10 Elect Director David M. Ratcliffe --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.11 Elect Director William G. Smith, Jr. --- 
For 

    

 1.12 Elect Director Gerald J. St. Pe --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Adopt Majority Voting and Eliminate 

Cumulative Voting for Uncontested 
Election of Directors 

For For  Mgmt 

 4 Eliminate Cumulative Voting For For  Mgmt 
 5 Report on Reducing GHG Emissions Against For  ShrHoldr 
 Providing the proposal&#x2019;s flexibility to permit  
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management to develop its own appropriate goals, 
given the shifting trends towards enhanced 
corporate climate change disclosure to include GHG 
goals and the limited cost and burden of compliance 
with this resolution, this resolution warrants support. 

 6 Submit SERP to Shareholder Vote Against For  ShrHoldr 
 Because the company's SERP confers 

extraordinary benefits not included in employee-
wide plans, this proposal warrants support. 

 

 
 

05/28/09 - A Southern Union Co. *SUG*  844030106 04/07/09 331,900 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director George L. Lindemann --- 

Withhold 
    

 Items 1.1, 1.4 and 1.9-1.11: WITHHOLD votes from 
Compensation Committee members David Brodsky, 
Thomas N. McCarter III, George Rountree III, and 
Allan D. Scherer for approving poor pay practices. In 
addition, WITHHOLD votes from George L. 
Lindemann for serving as both chairman and CEO. 

 

 1.2 Elect Director Michal Barzuza --- For     
 1.3 Elect Director Stephen C. Beasley --- 

For 
    

 1.4 Elect Director David Brodsky --- 
Withhold 

    

 1.5 Elect Director Frank W. Denius --- For     
 1.6 Elect Director Michael J. Egan --- For     
 1.7 Elect Director Kurt A. Gitter --- For     
 1.8 Elect Director Herbert H. Jacobi --- For     
 1.9 Elect Director Thomas N. McCarter, III 

--- Withhold 
    

 1.10 Elect Director George Rountree, III --- 
Withhold 

    

 1.11 Elect Director Allan D. Scherer --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The plan expressly permits the reloading of stock 

options. 

 

 
 

05/20/09 - A Southwest Airlines Co. *LUV*  844741108 03/24/09 311,271 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director David W. Biegler --- 

Withhold 
    

 Items 1.1-1.3 and 1.5-1.8: WITHHOLD votes from  
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the entire board of directors excepting new 
nominees for failure to implement a majority-
supported shareholder proposal. 

 1.2 Elect Director C. Webb Crockett --- 
Withhold 

    

 WITHHOLD votes from non-independent directors 
serving on any of the three key committees. 

 

 1.3 Elect Director William H. Cunningham -
-- Withhold 

    

 1.4 Elect Director John G. Denison --- For     
 1.5 Elect Director Travis C. Johnson --- 

Withhold 
    

 1.6 Elect Director Gary C. Kelly --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.7 Elect Director Nancy B. Loeffler --- 
Withhold 

    

 1.8 Elect Director John T. Montford --- 
Withhold 

    

 1.9 Elect Director Daniel D. Villanueva --- 
For 

    

 2 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 4 Reincorporate in Another State from 

Texas to North Dakota 
Against For  ShrHoldr 

 As the company still has considerable room for 
improvement to bring its governance in line with 
best practices, this proposal warrants approval. 

 

 5 Adopt Principles for Health Care 
Reform 

Against For  ShrHoldr 

 The requested set of principles could move the 
company along in improving its existing disclosure 
and practices with the goal of protecting and 
enhancing shareholder value in the long term. As 
such, support for this resolution is warranted. 

 

 
 

04/23/09 - A Southwest Bancorp, Inc. 
*OKSB*  

844767103 03/02/09 3,589 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 
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05/07/09 - A Southwest Gas Corporation 
*SWX*  

844895102 03/10/09 1,300 

 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/19/09 - A Southwestern Energy Co. 
*SWN*  

845467109 03/23/09 79,300 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Lewis E. Epley, Jr. --- 

Withhold 
    

 Items 1.1-1.2 and 1.4-1.5: WITHHOLDs vote from 
Nominating Committee members Lewis E. Epley, 
Jr., Robert L. Howard, and Kenneth R. Mourton is 
warranted for failing to promote diversity on the 
board. In addition, WITHHOLD votes from 
Compensation Committee members Vello A. 
Kuuskraa, Robert L. Howard, and Kenneth R. 
Mourton for providing overly generous tax 
reimbursements to executives and for entering into 
a contract under which the company could 
potentially assume an executive&#x2019;s tax-
burden. 

 

 1.2 Elect Director Robert L. Howard --- 
Withhold 

    

 1.3 Elect Director Harold M. Korell --- For     
 1.4 Elect Director Vello A. Kuuskraa --- 

Withhold 
    

 1.5 Elect Director Kenneth R. Mourton --- 
Withhold 

    

 1.6 Elect Director Charles E. Scharlau --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/07/09 - A Spectra Energy Corp. *SE*  847560109 03/09/09 266,966 
 1 Declassify the Board of Directors For For  Mgmt 
 2 Elect Directors For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/20/09 - A Spherion Corp. *SFN*  848420105 03/23/09 1,073 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
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05/12/09 - A Sprint Nextel Corporation *S*  852061100 03/13/ 09 2,471,827 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert R. Bennett --- For     
 1.2 Elect Director Gordon M. Bethune --- 

Against 
    

 Items 1.2 and 1.9-1.10: Vote AGAINST present 
Compensation Committee members Gordon M. 
Bethune, V. Janet Hill, William Nuti, and Rodney 
O'Neal for approving poor pay practices. 

 

 1.3 Elect Director Larry C. Glasscock --- 
For 

    

 1.4 Elect Director James H. Hance, Jr. --- 
For 

    

 1.5 Elect Director Daniel R. Hesse --- For     
 1.6 Elect Director V. Janet Hill --- Against     
 1.7 Elect Director Frank Ianna --- For     
 1.8 Elect Director Sven-Christer Nilsson --- 

For 
    

 1.9 Elect Director William R. Nuti --- 
Against 

    

 1.10 Elect Director Rodney O?Neal --- 
Against 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Amend Bylaws-- Call Special Meetings Against For  ShrHoldr 
 The proposal limits the right to call a special meeting 

to an aggregate of at least ten percent of the 
outstanding shares. This is a reasonable threshold 
that warrants shareholder support. 

 

 5 Report on Political Contributions Against For  ShrHoldr 
 Sprint Nextel shareholders could benefit from a 

more comprehensive disclosure regarding the 
company&#x2019;s political contribution policies 
and activities, as well as information on the 
company&#x2019;s oversight mechanisms relating 
to its trade association activity. Such information 
could help shareholders assess the risks and 
benefits associated with public policy activities 
without significant cost, burden, or strategic risk for 
the company. As such, this resolution warrants 
shareholder support. 

 

 
 

04/30/09 - A SPSS Inc. *SPSS*  78462K102 03/16/09 8 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Jack Noonan --- 

Withhold 
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 WITHHOLD votes from nominee who holds both 

positions of CEO and chairman of the board of 
directors.        WITHHOLD votes from director 
nominees for failure to submit the company's poison 
pill to a shareholder vote. 

 

 1.2 Elect Director Michael D. Blair --- 
Withhold 

    

 WITHHOLD votes from director nominees for failure 
to submit the company's poison pill to a shareholder 
vote. 

 

 1.3 Elect Director Patricia B. Morrison --- 
Withhold 

    

 WITHHOLD votes from director nominees for failure 
to submit the company's poison pill to a shareholder 
vote. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

06/17/09 - A SRS Labs Inc. *SRSL*  78464M106 04/21/09 15,500 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Winston E. Hickman --- 

Withhold 
    

 Items 1.1-1.2: WITHHOLD votes from members of 
the Audit Committee for the excessive non-audit 
fees. 

 

 1.2 Elect Director Carol L. Miltner --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Other Business For Against  Mgmt 
 
 

05/08/09 - A St. Jude Medical, Inc. *STJ*  790849103 03/11/09 269,718 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John W. Brown --- For     
 1.2 Elect Director Daniel J. Starks --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 3 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  
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05/20/ 09 - A St. Mary Land & Exploration 
Co. *SM*  

792228108 03/23/09 25 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Barbara M. Baumann --- 

Withhold 
    

 WITHHOLD votes from Barbara M. Baumann for 
standing as an affiliated outsider on the 
Compensation Committee. 

 

 1.2 Elect Director Anthony J. Best --- For     
 1.3 Elect Director Larry W. Bickle --- For     
 1.4 Elect Director William J. Gardiner --- 

For 
    

 1.5 Elect Director Julio M. Quintana --- For     
 1.6 Elect Director John M. Seidl --- For     
 1.7 Elect Director William D. Sullivan --- 

For 
    

 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Ratify Auditors For For  Mgmt 
 
 

06/04/09 - A Stage Stores, Inc. *SSI*  85254C305 04/06/09 53,035 
 1 Elect Director Alan Barocas For For  Mgmt 
 2 Elect Director Michael Glazer For For  Mgmt 
 3 Elect Director Andrew Hall For For  Mgmt 
 4 Elect Director John Mentzer For For  Mgmt 
 5 Elect Director William Montgoris For For  Mgmt 
 6 Elect Director Sharon Mosse For For  Mgmt 
 7 Elect Director James Scarborough For For  Mgmt 
 8 Elect Director David Schwartz For For  Mgmt 
 9 Ratify Auditors For For  Mgmt 
 10 Amend Omnibus Stock Plan For For  Mgmt 
         

 
 

06/25/09 - A Stamps.com, Inc. *STMP*  852857200 05/15/09 2,785 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

06/09/09 - A Staples, Inc. *SPLS*  855030102 04/13/09 164,650 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Basil L. Anderson --- 

Against 
    

 Items 1.1-1.8 and 1.10-1.12: Vote AGAINST Basil L. 
Anderson, Arthur M. Blank, Mary Elizabeth Burton, 
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Justin King, Carol Meyrowitz, Rowland T. Moriarty, 
Robert C. Nakasone, Ronald L. Sargent, Robert E. 
Sulentic, Vijay Vishwanath, and Paul F. Walsh for 
failure to implement the shareholder proposal 
requesting that the board allow shareholders owning 
ten percent of outstanding shares the right to call a 
special meeting. Additionally, vote AGAINST Ronald 
L. Sargent for serving as both chairman and CEO. 

 1.2 Elect Director Arthur M. Blank --- 
Against 

    

 1.3 Elect Director Mary Elizabeth Burton --
- Against 

    

 1.4 Elect Director Justin King --- Against     
 Items 1.4, 1.9 and 1.10: Vote AGAINST members of 

the Audit Committee for the excessive non-audit 
fees. 

 

 1.5 Elect Director Carol Meyrowitz --- 
Against 

    

 1.6 Elect Director Rowland T. Moriarty --- 
Against 

    

 1.7 Elect Director Robert C. Nakasone --- 
Against 

    

 1.8 Elect Director Ronald L. Sargent --- 
Against 

    

 1.9 Elect Director Elizabeth A. Smith --- 
For 

    

 1.10 Elect Director Robert E. Sulentic --- 
Against 

    

 1.11 Elect Director Vijay Vishwanath --- 
Against 

    

 1.12 Elect Director Paul F. Walsh --- 
Against 

    

 2 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 3 Amend Nonqualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 5 Reincorporate in Another State [from 
Delaware to North Dakota] 

Against For  ShrHoldr 

 
 

05/20/09 - A State Street Corp. (Boston) 
*STT*  

857477103 03/13/09 297,141 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director K. Burnes --- Withhold     
 Items 1.1, 1.5, 1.8 and 1.12: WITHHOLD votes from  
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members of the Audit Committee for excessive non-
audit fees. 

 1.2 Elect Director P. Coym --- For     
 1.3 Elect Director P. de Saint-Aignan --- 

For 
    

 1.4 Elect Director A. Fawcett --- For     
 1.5 Elect Director D. Gruber --- Withhold     
 1.6 Elect Director L. Hill --- For     
 1.7 Elect Director R. Kaplan --- For     
 1.8 Elect Director C. LaMantia --- Withhold     
 1.9 Elect Director R. Logue --- Withhold     
 WITHHOLD votes from Ronald E. Logue for serving 

as both board chair and CEO. 

 

 1.10 Elect Director R. Sergel --- For     
 1.11 Elect Director R. Skates --- Withhold     
 1.12 Elect Director G. Summe --- For     
 1.13 Elect Director R. Weissman --- For     
 2 Adopt Majority Voting for Uncontested 

Election of Directors 
For For  Mgmt 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 

 5 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 6 Limit Auditor from Providing Non-Audit 
Services 

Against Against  ShrHoldr 

 
 

05/21/09 - A Steel Dynamics, Inc. *STLD*  858119100 03/23/09 50 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Keith E. Busse --- 

Withhold 
    

 Items 1.1, 1.5-1.7-1.10: A WITHHOLD vote from 
Nominating Committee member Frank D. Byrne, 
Richard J. Freeland, Jurgen Kolb and James C. 
Marcuccilli is warranted for failure to promote 
diversity on the board. In addition, WITHHOLD 
votes from Keith E. Busse for serving as both chair 
and CEO. Lastly, WITHHOLD votes from members 
of the Audit Committee for excessive non-audit fees. 

 

 1.2 Elect Director Mark D. Millett --- For     
 1.3 Elect Director Richard P. Teets, Jr. --- 

For 
    

 1.4 Elect Director John C. Bates --- For     
 1.5 Elect Director Frank D. Byrne, M.D. ---     



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 440 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
Withhold 

 1.6 Elect Director Paul B. Edgerley --- 
Withhold 

    

 1.7 Elect Director Richard J. Freeland --- 
Withhold 

    

 1.8 Elect Director Dr. J rgen Kolb --- 
Withhold 

    

 1.9 Elect Director James C. Marcuccilli --- 
Withhold 

    

 1.10 Elect Director Joseph D. Ruffolo --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Other Business For Against  Mgmt 
 As the content of these issues is not known, we 

cannot approve this request. 

 

 
 

04/21/09 - A Stepan Co. *SCL*  858586100 02/20/09 1,919 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gary E. Hendrickson --- 

For 
    

 1.2 Elect Director Gregory E. Lawton --- 
Withhold 

    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 2 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 
 

05/28/09 - A Stericycle, Inc. *SRCL*  858912108 04/01/09 18,100 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Mark C. Miller --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Jack W. Schuler --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
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to 26.04 percent of total fees. 

 1.3 Elect Director Thomas D. Brown --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 26.04 percent 
of total fees. 

 

 1.4 Elect Director Rod F. Dammeyer --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 26.04 percent of total fees. 

 

 1.5 Elect Director William K. Hall --- For     
 1.6 Elect Director Jonathan T. Lord, M.D. -

-- Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.7 Elect Director John Patience --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 26.04 percent of total fees. 

 

 1.8 Elect Director Ronald G. Spaeth --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/22/09 - A Steven Madden, Ltd. *SHOO*  556269108 03/23/09 41,260 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Edward R Rosenfeld --- 

Withhold 
    

 WITHHOLD votes from Edward R. Rosenfeld for 
serving as both chairman and CEO. 

 

 1.2 Elect Director John L Madden --- For     
 1.3 Elect Director Peter Migliorini --- 

Withhold 
    

 Items 1.3-1.5: WITHHOLD votes from members of  



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 442 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
the Audit Committee for excessive non-audit fees. 

 1.4 Elect Director Richard P Randall --- 
Withhold 

    

 1.5 Elect Director Ravi Sachdev --- 
Withhold 

    

 1.6 Elect Director Thomas H Schwartz --- 
For 

    

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/28/09 - A Strayer Education, Inc. 
*STRA*   

863236105 03/05/09 649 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert S. Silberman --- 

Against 
    

 Vote AGAINST Robert S. Silberman for serving as 
both chairman and CEO. 

 

 1.2 Elect Director Dr. Charlotte F. Beason 
--- For 

    

 1.3 Elect Director William E. Brock --- For     
 1.4 Elect Director David A. Coulter --- For     
 1.5 Elect Director Robert R. Grusky --- For     
 1.6 Elect Director Robert L. Johnson --- 

Against 
    

 Items 1.6-1.7 and 1.9: Vote AGAINST present 
Compensation Committee members, Robert L. 
Johnson, Todd A. Milano and J. David Wargo for 
poor pay practices.                         

 

 1.7 Elect Director Todd A. Milano --- 
Against 

    

 1.8 Elect Director G. Thomas Waite, III --- 
For 

    

 1.9 Elect Director J. David Wargo --- 
Against 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 
 

04/29/09 - A Stryker Corp. *SYK*  863667101 03/02/09 64,323 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John W. Brown --- For     
 1.2 Elect Director Howard E. Cox. Jr. --- 

Withhold 
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 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 18.04 percent 
of total fees. 

 

 1.3 Elect Director Donald M. Engelman --- 
For 

    

 1.4 Elect Director Louise L. Francesconi --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 18.04 percent 
of total fees. 

 

 1.5 Elect Director Howard L. Lance --- For     
 1.6 Elect Director Stephen P. MacMillan --- 

For 
    

 1.7 Elect Director William U. Parfet --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 18.04 percent 
of total fees. 

 

 1.8 Elect Director Ronda E. Stryker --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

06/10/09 - A Sun Healthcare Group, Inc. 
*SUNH*  

866933401 04/13/09 10,000 

 1 Elect Director Gregory S. Anderson For For  Mgmt 
 2 Elect Director Tony M. Astorga For For  Mgmt 
 3 Elect Director Christian K. Bement For For  Mgmt 
 4 Elect Director Michael J. Foster For For  Mgmt 
 5 Elect Director Barbara B. Kennelly For For  Mgmt 
 6 Elect Director Steven M. Looney For For  Mgmt 
 7 Elect Director Richard K. Matros For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 8 Elect Director Milton J. Walters For For  Mgmt 
 9 Approve Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent. 

 

 10 Ratify Auditors For For  Mgmt 
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05/07/09 - A Sunoco, Inc. *SUN*  86764P109 02/09/09 28,900 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director R. J. Darnall --- For     
 1.2 Elect Director G. W. Edwards --- For     
 1.3 Elect Director L. L. Elsenhans --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.4 Elect Director U. O. Fairbairn --- For     
 1.5 Elect Director T. P. Gerrity --- For     
 1.6 Elect Director R. B. Greco --- For     
 1.7 Elect Director J. P. Jones, III --- For     
 1.8 Elect Director J. G. Kaiser --- For     
 1.9 Elect Director J. W. Rowe --- For     
 1.10 Elect Director J. K. Wulff --- For     
 2 Amend Non-Employee Director Stock 

Option Plan 
For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 
 

05/08/09 - A SunPower Corp. *SPWRA*   867652109 03/10/09 325 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Uwe-Ernst Bufe --- For     
 1.2 Elect Director Pat Wood III --- Withhold     
 WITHHOLD votes from independent outsider Pat 

Wood III for failure to submit the company's poison 
pill to a shareholder vote. In addition, WITHHOLD 
votes from member of the Audit Committee when 
non-audit fees are excessive. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/28/09 - A SunTrust Banks, Inc. *STI*  867914103 02/18/09 35,316 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Alston D. Correll --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director Patricia C. Frist --- 
Withhold 
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 WITHHOLD votes from compensation committee 

members for poor pay practices. 

 

 1.3 Elect Director Blake P. Garrett, Jr. --- 
For 

    

 1.4 Elect Director David H. Hughes --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.5 Elect Director M. Douglas Ivester --- 
For 

    

 1.6 Elect Director G. Gilmer Minor, III --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.7 Elect Director James M. Wells III --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.8 Elect Director Karen Hastie Williams --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Advisory Vote on Executive 

Compensation 
For Against  Mgmt 

 The preponderance of practices at the company that 
clearly jeopardizes the pay for performance 
philosophy warrants a vote against this proposal. 

 

 
 

05/22/09 - A Superior Energy Services, 
Inc. *SPN*  

868157108 03/31/09 94,358 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Harold J. Bouillion --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.84 percent 
of total fees. 

 

 1.2 Elect Director Enoch L. Dawkins --- For     
 1.3 Elect Director James M. Funk --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.4 Elect Director Terence E. Hall ---     
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Withhold 

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.5 Elect Director E.E. 'Wyn' Howard, III --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 16.84 percent of total fees. 

 

 1.6 Elect Director Justin L. Sullivan --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 16.84 percent of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Approve Omnibus Stock Plan For For  Mgmt 
 
 

05/29/09 - A Superior Industries 
International, Inc. *SUP*  

868168105 04/03/09 496 

 1 Elect Directors For For  Mgmt 
 2 Approve Decrease in Size of Board For For  Mgmt 
 3 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 
 

06/25/09 - A SUPERVALU Inc. *SVU*  868536103 04/28/09 112,356 
 1 Elect Director Irwin S. Cohen For For  Mgmt 
 2 Elect Director Ronald E. Daly For For  Mgmt 
 3 Elect Director Lawrence A. Del Santo For For  Mgmt 
 4 Elect Director Susan E. Engel For For  Mgmt 
 5 Elect Director Craig R. Herkert For For  Mgmt 
 6 Elect Director Kathi P. Seifert For For  Mgmt 
 7 Ratify Auditors For For  Mgmt 
         

 8 Report on Halting Tobacco Sales Against For  ShrHoldr 
 While management should be afforded flexibility to  
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make decisions on specific operational and/or 
product considerations, the preparation of the 
requested report would be a timely endeavor for the 
company to undertake. As such, this proposal merits 
support. 

 9 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 
 

05/13/09 - A Surewest Communications 
*SURW*  

868733106 03/18/09 14,941 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Kirk C. Doyle --- For     
 1.2 Elect Director Steven C. Oldham --- 

For 
    

 1.3 Elect Director John R. Roberts III --- 
For 

    

 1.4 Elect Director Timothy D. Taron --- 
Withhold 

    

 Items 1.4-1.6:WITHHOLD votes from Nominating 
Committee members Guy R. Gibson, Timothy D. 
Taron, and Roger J. Valine, is warranted for failing 
to promote diversity on the board. 

 

 1.5 Elect Director Guy R. Gibson --- 
Withhold 

    

 1.6 Elect Director Roger J. Valine --- 
Withhold 

    

 1.7 Elect Director Robert D. Kittredge --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/19/09 - A Susser Holdings Corp *SUSS*  869233106 04/07/09 4,706 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Bruce W. Krysiak --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director Sam J. Susser --- For     
 1.3 Elect Director David P. Engel --- For     
 2 Ratify Auditors For For  Mgmt 
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05/12/09 - A Swift Energy Co. *SFY*  870738101 03/20/09 1,200 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Clyde W. Smith, Jr. --- 

Withhold 
    

 Items 1.1 and 1.3: WITHHOLD votes from present 
Compensation Committee members Clyde W. 
Smith, Jr. and Charles J. Swindells for poor pay 
practices. In addition, WITHHOLD votes from Clyde 
W. Smith, Jr. for being a member of the Audit 
Committee when non-audit fees are deemed 
excessive. 

 

 1.2 Elect Director Terry E. Swift --- 
Withhold 

    

 WITHHOLD votes from Terry E. Swift for serving as 
both board chair and CEO. 

 

 1.3 Elect Director Charles J. Swindells --- 
Withhold 

    

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/13/09 - 
A/S 

SXC Health Solutions Corp. 
*SXC*  

78505P100 03/31/09 375 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Terrence C. Burke --- 

Withhold 
    

 Items 1.1, 1.2, and 1.4: The Compensation 
Committee is responsible for designing, 
implementing, and continually monitoring a 
compensation philosophy that is truly performance-
based, reasonable and competitive. As such, 
WITHHOLD votes from Compensation Committee 
members Terrence C. Burke, Steven D. Cosler, and 
Anthony R. Masso for approving modified single-
triggers in change-of-control provisions. 

 

 1.2 Elect Director Steven Cosler --- 
Withhold 

    

 1.3 Elect Director William J. Davis --- For     
 1.4 Elect Director Anthony R. Masso --- 

Withhold 
    

 1.5 Elect Director Philip R. Reddon --- For     
 1.6 Elect Director Curtis J. Thorne --- For     
 1.7 Elect Director Mark A. Thierer --- For     
 2 Approve Long-Term Incentive Plan For Against  Mgmt 
 The company's potential Voting Power Dilution  
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(VPD) for all incentive plans is 11%, which exceeds 
the applied guidelines. Proposals that add to a 
company's VPD can potentially dilute the voting 
interests of common shareholders. Therefore, this 
proposal does not warrant support. 

 3 Ratify KPMG LLP as Auditors For For  Mgmt 
 
 

04/14/09 - A Sybase, Inc. *SY*  871130100 02/27/09 743 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John S. Chen --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Richard C. Alberding --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.3 Elect Director Michael A. Daniels --- 
For 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.4 Elect Director Alan B. Salisbury --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.5 Elect Director Jack E. Sum --- Withhold     
 WITHHOLD votes from audit committee members if 

the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.81 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Amend Omnibus Stock Plan For For  Mgmt 
 
 

06/11/09 - A Symyx Technologies, Inc. 
*SMMX*  

87155S108 04/15/09 2,746 

 1 Elect Director Isy Goldwasser For For  Mgmt 
 2 Elect Director David C. Hill For Against  Mgmt 
 A vote AGAINST Nominating Committee member 

David C. Hill is warranted for failure to promote 
diversity on the board. Additionally, vote AGAINST 
David C. Hill for standing as an affiliated outsider on 
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the Compensation and Nominating committees. 

 3 Elect Director Chris van Ingen For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

05/14/09 - A Synchronoss Technologies 
Inc *SNCR*  

87157B103 03/31/09 300 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William J. Cadogan --- 

For 
    

 1.2 Elect Director Stephen G. Waldis --- 
Withhold 

    

 WITHHOLD for serving as both Chair and CEO.  

 2 Ratify Auditors For For  Mgmt 
 
 

05/08/09 - A Syniverse Holdings, Inc. 
*SVR*  

87163F106 03/24/09 200 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Jason Few --- Withhold     
 Items 1.1-1.8: WITHHOLD votes from insider Tony 

G. Holcombe, and independent outsiders Robert J. 
Marino, Jason Few, Robert J. Gerrard, Jr., James B. 
Lipham, Jack Pearlstein, Timothy A. Samples, and 
Fritz E. von Mering for failure to submit the 
company&#x2019;s poison pill to a shareholder 
vote. WITHHOLD from audit commitee members for 
paying excessive non-audit fees. 

 

 1.2 Elect Director Robert J. Gerrard, Jr. --- 
Withhold 

    

 Items 1.1-1.2 and 1.8: WITHHOLD votes from 
Nominating Committee members Jason Few, 
Robert J. Gerrard Jr., and Timothy A. Samples for 
failing to promote diversity on the board. 

 

 1.3 Elect Director Tony G. Holcombe --- 
Withhold 

    

 1.4 Elect Director James B. Lipham --- 
Withhold 

    

 Items 1.1, 1.4 and 1.6-1.7: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees.WITHHOLD from audit commitee 
members for paying excessive non-audit fees. 

 

 1.5 Elect Director Robert J. Marino --- 
Withhold 

    

 1.6 Elect Director Fritz E. von Mering --- 
Withhold 

    

 WITHHOLD from audit commitee members for  
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paying excessive non-audit fees. 

 1.7 Elect Director Jack Pearlstein --- 
Withhold 

    

 WITHHOLD from audit commitee members for 
paying excessive non-audit fees. 

 

 1.8 Elect Director Timothy A. Samples --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 
 

06/04/09 - A T-3 Energy Services Inc 
*TTES*  

87306E107 04/09/09 4,271 

 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For Against  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Ratify Auditors For For  Mgmt 
 4 Other Business For Against  Mgmt 
 As the content of these issues is not known, we will 

not approve this request. 

 

 
 

04/30/09 - A TAL International Group, Inc. 
*TAL*  

874083108 03/17/09 2,600 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Brian M. Sondey --- 

Withhold 
    

 Items 1.1, 1.3, 1.5-1.6 and 1.8-1.9: WITHHOLD 
votes from Brian M. Sondey, Brian J. Higgins and 
Douglas J. Zych for failure to establish a majority 
independent board. In addition, WITHHOLD votes 
from A. Richard Caputo, Jr. for standing as an 
insider on the Compensation and Nominating 
committees, and for failure to establish a majority 
independent board. Also WITHHOLD votes from 
John W. Jordan, II for poor attendance, for standing 
as an insider on the Nominating Committee, and for 
failure to establish a majority independent board. 
Lastly, WITHHOLD votes from David W. Zalaznick 
for standing as an insider on the Compensation 
Committee, and for failure to establish a majority 
independent board. 

 

 1.2 Elect Director Malcolm P. Baker --- For     
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 1.3 Elect Director A. Richard Caputo, Jr. --

- Withhold 
    

 WTIHHOLD for failure to promote racial diversity on 
the board. 

 

 1.4 Elect Director Claude Germain --- 
Withhold 

    

 WTIHHOLD for failure to promote racial diversity on 
the board. 

 

 1.5 Elect Director Brian J. Higgins --- 
Withhold 

    

 1.6 Elect Director John W. Jordan II --- 
Withhold 

    

 1.7 Elect Director Frederic H. Lindeberg --- 
For 

    

 1.8 Elect Director David W. Zalaznick --- 
Withhold 

    

 1.9 Elect Director Douglas J. Zych --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/28/09 - A Taleo Corporation *TLEO*  87424N104 04/29/09 1,742 
 1 Elect Directors For For  Mgmt 
 2 Approve Omnibus Stock Plan For Against  Mgmt 
 The burn rate exceeds 3 percent.  

 
 

06/08/09 - A Tamalpais Bancorp *TAMB*  87485H103 04/13/09 1,247 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Allan G. Bortel --- 

Withhold 
    

 WITHHOLD votes from non-independent directors 
serving on any of the three key committees. 

 

 1.2 Elect Director Lynne E. Crawford --- 
For 

    

 1.3 Elect Director Evelyn S. Dilsaver --- 
For 

    

 1.4 Elect Director Mark Garwood --- For     
 1.5 Elect Director Carolyn B. Horan --- For     
 1.6 Elect Director Larry Rosenberger --- 

For 
    

 1.7 Elect Director Paul David Schaeffer --- 
For 

    

 1.8 Elect Director Richard E. Smith --- 
Withhold 

    

 WITHHOLD votes from non-independent directors 
serving on any of the three key committees. 
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 2 Change Range for Size of the Board For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/28/09 - 
PC 

Target Corporation *TGT*  87612E106 03/30/09 296,468 

  Management Proxy (White Card)     
 1 Fix Number of Directors at 12 For DoNotVote  Mgmt 
 2 Elect Director Mary N. Dillon For DoNotVote  Mgmt 
 3 Elect Director Richard M. Kovacevich For DoNotVote  Mgmt 
 4 Elect Director George W. Tamke For DoNotVote  Mgmt 
 5 Elect Director Solomon D. Trujillo For DoNotVote  Mgmt 
 6 Ratify Auditors For DoNotVote  Mgmt 
 7 Amend Omnibus Stock Plan For DoNotVote  Mgmt 
 8 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against DoNotVote  ShrHoldr 

  Dissident Proxy (Gold Card)     
 1 Fix Number of Directors at 12 Against Against  Mgmt 
 2.1 Elect Director William A. Ackman For For  ShrHoldr 
 2.2 Elect Director Michael L. Ashner For Withhold  ShrHoldr 
 WITHHOLD support from director nominees who 

would unlikely add value to the board. 

 

 2.3 Elect Director James L. Donald For For  ShrHoldr 
 2.4 Elect Director Richard W. Vague For Withhold  ShrHoldr 
 WITHHOLD support from director nominees who 

would unlikely add value to the board. 

 

 3 Elect Director Ronald J. Gilson For Against  ShrHoldr 
 WITHHOLD support from director nominees who 

would unlikely add value to the board. 

 

 4 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 5 Amend Omnibus Stock Plan For For  Mgmt 
 6 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Abstain For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 
 

05/11/09 - A Tasty Baking Co. *TSTY*  876553306 03/13/09 321,929 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
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05/29/09 - A Taubman Centers, Inc. *TCO*  876664103 03/31/09 3,249 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Graham T. Allison --- 

Withhold 
    

 Items 1.1-1.3: WITHHOLD votes from insider 
William S. Taubman and independent outsider 
Graham T. Allison for failure to implement a majority 
supported shareholder proposal. In addition, 
WITHHOLD votes from independent outsider Peter 
Karmanos, Jr. for poor attendance and for failure to 
implement a majority supported shareholder 
proposal. 

 

 1.2 Elect Director Peter Karmanos, Jr. --- 
Withhold 

    

 1.3 Elect Director William S. Taubman --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

04/29/09 - A TCF Financial Corp. *TCB*  872275102 03/02/09 874 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William F. Bieber --- 

Withhold 
    

 1.1-1.3 and 1.6: The Compensation Committee is 
responsible for designing, implementing, and 
continually monitoring a compensation philosophy 
that is truly performance-based, reasonable and 
competitive. The compensation concerns are not 
consistent with such a philosophy, and warrant 
WITHHOLDING votes from present Compensation 
Committee members William F. Bieber, Theodore J. 
Bigos and Gerald A. Schwalbach. In addition, vote 
WITHHOLD votes from William A. Cooper for 
serving as both Chairman and CEO. 

 

 1.2 Elect Director Theodore J. Bigos --- 
Withhold 

    

 1.3 Elect Director William A. Cooper --- 
Withhold 

    

 WITHHOLD for serving as both Chair and CEO.  

 1.4 Elect Director Thomas A. Cusick --- 
For 

    

 1.5 Elect Director Gregory J. Pulles --- For     
 1.6 Elect Director Gerald A. Schwalbach --

- Withhold 
    

 1.7 Elect Director Douglas A. Scovanner --
- For 

    

 1.8 Elect Director Barry N. Winslow --- For     
 2 Amend Executive Incentive Bonus For Against  Mgmt 
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Plan 

 The Compensation Committee currently includes 
four independent outsiders and an affiliated outsider 
and therefore, the administrator is not fully 
independent. Shareholders are not in the position to 
know if there are proper checks and balances in 
place to avoid any conflicts of interests. As such, 
vote AGAINST the proposal. 

 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Amend Omnibus Stock Plan For Against  Mgmt 
 5 Advisory Vote on Executive 

Compensation 
For Against  Mgmt 

 The company has moved from a compensation 
program that was substantively performance based 
to one that is now very subjective. Additionally, the 
company is urged to eliminate the modified single-
trigger and excise tax provisions in new or materially 
amended agreements. For these reasons, vote 
AGAINST this proposal. 

 

 6 Ratify Auditors For For  Mgmt 
 
 

05/06/09 - A Tech Team Global Inc *TEAM*  878311109 03/20/09 31,857 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gary J. Cotshott --- 

Withhold 
    

 WITHHOLD from this nominee for serving as both 
Chair and CEO. 

 

 1.2 Elect Director Charles Frumberg --- 
For 

    

 1.3 Elect Director Seth W. Hamot --- For     
 1.4 Elect Director James A. Lynch --- For     
 1.5 Elect Director Dov H. Scherzer --- For     
 1.6 Elect Director Andrew R. Siegel --- 

Withhold 
    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 1.7 Elect Director Richard R. Widgren --- 
Withhold 

    

 WITHHOLD from audit committee members for 
paying excessive non-audit fees. 

 

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 
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04/29/09 - A TECO Energy, Inc. *TE*  872375100 02/20/09 80,690 
 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director Sherrill W. Hudson --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. In 
addition, vote against nominees due to the 
existence of several anti-takeover provisions in 
conjunction with poor company performance. 

 

 1.2 Elect Director Joseph P. Lacher --- 
Against 

    

 Vote against nominees due to the existence of 
several anti-takeover provisions in conjunction with 
poor company performance. 

 

 1.3 Elect Director Loretta A. Penn --- 
Against 

    

 Vote against nominees due to the existence of 
several anti-takeover provisions in conjunction with 
poor company performance. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 

 
 

04/22/09 - A Teledyne Technologies, Inc. 
*TDY*  

879360105 03/02/09 2,800 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/01/09 - A Teleflex Inc. *TFX*  879369106 03/09/09 37,410 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jeffrey P. Black --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Sigismundus W.W. 
Lubsen --- For 

    

 1.3 Elect Director Stuart A. Randle --- For     
 1.4 Elect Director Harold L. Yoh, III --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  
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05/21/09 - A Telephone and Data Systems, 
Inc. *TDS*  

879433100 03/30/09 25 

 1 Elect Directors For For  Mgmt 
 2 Amend Non-Employee Director 

Omnibus Stock Plan 
For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 4 Adopt Recapitalization Plan Against For  ShrHoldr 

 
 

05/01/09 - A Tellabs, Inc. *TLAB*  879664100 03/02/09 219,014 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Bo Hedfors --- For     
 1.2 Elect Director Michael E. Lavin --- 

Against 
    

 Items 1.2-1.3: Vote AGAINST members of the Audit 
Committee due to excessive non-audit fees. 

 

 1.3 Elect Director Jan H. Suwinski --- 
Against 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/28/09 - A Teradata Corporation *TDC*  88076W103 02/27/09 269,529 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Peter L. Fiore --- For     
 1.2 Elect Director Michael F. Koehler --- 

For 
    

 1.3 Elect Director James M. Ringler --- 
Against 

    

 Vote AGAINST nominating committee for failure to 
promote board diversity. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 
 

05/28/09 - A Teradyne, Inc. *TER*  880770102 04/03/09 202,755 
 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 3 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
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05/14/09 - A Terex Corp. *TEX*  880779103 03/17/09 73,631 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ronald M. DeFeo --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director G. Chris Andersen --- 
For 

    

 1.3 Elect Director Paula H. J. 
Cholmondeley --- For 

    

 1.4 Elect Director Don DeFosset --- For     
 1.5 Elect Director William H. Fike --- For     
 1.6 Elect Director Thomas J. Hansen --- 

For 
    

 1.7 Elect Director Donald P. Jacobs --- For     
 1.8 Elect Director David A. Sachs --- For     
 1.9 Elect Director Oren G. Shaffer --- For     
 1.10 Elect Director David C. Wang --- For     
 1.11 Elect Director Helge H. Wehmeier --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Omnibus Stock Plan For For  Mgmt 
 
 

05/06/09 - A Tesoro Corp. *TSO*  881609101 03/12/09 12,779 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John F. Bookout, III --- 

For 
    

 1.2 Elect Director Rodney F. Chase --- For     
 1.3 Elect Director Robert W. Goldman --- 

Withhold 
    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 1.4 Elect Director Steven H. Grapstein --- 
Withhold 

    

 Items 1.3-1.5 and 1.7: A WITHHOLD vote from 
Nominating Committee members Robert W. 
Goldman, Steven H. Grapstein, William J. Johnson 
and Donald H. Schmude is warranted for failure to 
promote diversity on the board. 

 

 1.5 Elect Director William J. Johnson --- 
Withhold 
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 WITHHOLD from nominating committee members 

for failure to promote board diversity. 

 

 1.6 Elect Director J.W. (Jim) Nokes --- For     
 1.7 Elect Director Donald H. Schmude --- 

Withhold 
    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 1.8 Elect Director Bruce A. Smith --- 
Withhold 

    

 WITHHOLD votes from Bruce A. Smith for serving 
as both chairman and CEO. 

 

 1.9 Elect Director Michael E. Wiley --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/05/09 - A TETRA Technologies, Inc. 
*TTI*  

88162F105 03/09/09 50 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Stuart M. Brightman --- 

For 
    

 1.2 Elect Director Paul D. Coombs --- 
Withhold 

    

 Items 1.2 to 1.9: CRPTF WITHHOLDS votes from 
the entire board of directors (excepting new 
nominees) for failure to submit the company's 
poison pill to a shareholder vote and for failure to 
address the underlying reasons for Mr. McInnes' 
lack of shareholder support at the 2008 annual 
meeting. 

 

 1.3 Elect Director Ralph S. Cunningham --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from nominee 
serving on an excessive number of other boards 
while serving as a CEO. 

 

 1.4 Elect Director Tom H. Delimitros --- 
Withhold 

    

 1.5 Elect Director Geoffrey M. Hertel --- 
Withhold 

    

 1.6 Elect Director Allen T. McInnes --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from non-
independent directors serving on any of the three 
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key committees. 

 1.7 Elect Director Kenneth P. Mitchell --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.8 Elect Director William D. Sullivan --- 
Withhold 

    

 1.9 Elect Director Kenneth E. White, Jr. --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
         

 
 

06/22/09 - A Teva Pharmaceutical 
Industries Ltd.  

881624209 05/13/09 4,120 

  Meeting for ADR Holders     
 1 Approve Final Dividend For For  Mgmt 
 2 Elect Directors For For  Mgmt 
 3 Approve Auditors and Authorize Board 

to Fix Their Remuneration 
For Against  Mgmt 

 In this instance, the non-auditing consulting fees are 
more than 25 percent of total fees paid. The integrity 
of the auditor's relationship with the company is 
compromised when a firm is paid excessive 
consulting fees on top of those paid for auditing 
services. This arrangement has the potential to 
open the auditor process to a wide range of conflicts 
of interest. As such, this proposal does not merit 
support. 

 

 
 

05/19/09 - A Texas Capital Bancshares Inc 
*TCBI*  

88224Q107 03/31/09 278 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Directors George F. Jones, Jr. --- 

For 
    

 1.2 Elect Directors Peter B. Bartholow --- 
For 

    

 1.3 Elect Directors Joseph M. (Jody) Grant 
--- For 

    

 1.4 Elect Directors Frederick B. Hegi, Jr. --
- Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 1.5 Elect Directors Larry L. Helm --- For     
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 1.6 Elect Directors James R. Holland, Jr. --

- Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.7 Elect Directors W. W. McAllister III --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 31.47 percent 
of total fees. 

 

 1.8 Elect Directors Lee Roy Mitchell --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.9 Elect Directors Steven P. Rosenberg --
- Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 31.47 percent 
of total fees.        WITHHOLD votes from 
compensation committee members for poor pay 
practices. 

 

 1.10 Elect Directors Robert W. Stallings --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.11 Elect Directors Ian J. Turpin --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 31.47 percent 
of total fees. 

 

 2 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For Against  Mgmt 

 As the company's compensation practices appear to 
be problematic, this proposal does not warrant 
support. 

 

 
 

04/16/09 - A Texas Instruments, Inc. *TXN*  882508104 02/17/09 567,500 
 1 Elect Director J. R. Adams For For  Mgmt 
 2 Elect Director D.L. Boren For For  Mgmt 
 3 Elect Director D. A. Carp For For  Mgmt 
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 4 Elect Director C.S. Cox For For  Mgmt 
 5 Elect Director D.R. Goode For For  Mgmt 
 6 Elect Director S.P. MacMillan For For  Mgmt 
 7 Elect Director P.H. Patsley For For  Mgmt 
 8 Elect Director W.R. Sanders For For  Mgmt 
 9 Elect Director R.J. Simmons For For  Mgmt 
 10 Elect Director R.K. Templeton For Against  Mgmt 
 The nominee is both CEO and Chairman of the 

board 

 

 11 Elect Director C.T. Whitman For For  Mgmt 
 12 Ratify Auditors For For  Mgmt 
 13 Approve Omnibus Stock Plan For For  Mgmt 
 14 Approve Non-Employee Director 

Omnibus Stock Plan 
For For  Mgmt 

 15 Require Independent Board Chairman Against For  ShrHoldr 
         Without doubt, there should be a clear division 

between the head of the company, and the chair of 
the board. When there is no clear division of 
independence between the executive and board 
branches of a company, poor executive and/or 
board actions often go unchecked to the ultimate 
detriment of shareholders. We support this proposal 
for the board to adopt a policy that requires the 
board&#x2019;s chairman be an independent 
director. 

 

 
 

05/21/09 - A Texas Roadhouse, Inc. 
*TXRH*  

882681109 03/23/09 551 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Martin T. Hart --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.2 Elect Director W. Kent Taylor --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/20/09 - A Textainer Group Holdings Ltd 
*TGH*  

G8766E109 04/06/09 305 

 1 Elect Directors For Against  Mgmt 
 1.1 Reelect James A. Owens as Director --

- Against 
    

 Items 1.1-1.3: James McQueen is a non-
independent director on the Audit Commitee. 
Therefore, a vote against his reelection is 

 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 463 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
warranted. Isam Kabbani is a non-independent 
director on the board. The company has not 
provided enough information to allow us to classify 
James Owens, except to conclude that he is a non-
executive. Since the board is not majority 
independent, a vote against the elections of these 
two nominees is also warranted. 

 1.2 Reelect Isam K. Kabbani as Director --
- Against 

    

 1.3 Reelect James E. McQueen as 
Director --- Against 

    

 2 Accept Financial Statements and 
Statutory Reports (Voting) 

For For  Mgmt 

 3 Approve KPMG LLP as Auditors and 
Authorize Audit Committee to Fix Their 
Remuneration 

For For  Mgmt 

 
 

04/22/09 - A Textron Inc. *TXT*  883203101 02/27/09 1,050 
 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director Lewis B. Campbell --- 

Against 
    

 Items 1.1-1.3: The Compensation Committee of the 
company should be held accountable for approving 
these poor compensation practices. Due to these 
poor pay practices, we would ordinarily vote 
AGAINST members of the Compensation 
Committee, however since no committee members 
are up for election this year, we will vote AGAINST 
the current non-employee nominees, who include 
Lawrence K. Fish and Joe T. Ford. Additionally, vote 
AGAINST Lewis B. Campbell for serving as both 
chairman and CEO. 

 

 1.2 Elect Director Lawrence K. Fish --- 
Against 

    

 1.3 Elect Director Joe T. Ford --- Against     
 2 Ratify Auditors For For  Mgmt 

 
 

04/29/09 - A TF Financial Corp. *THRD*  872391107 03/09/09 2,595 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert N. Dusek --- For     
 We recommend a vote FOR the directors with the 

exception of insider Kent C. Lufkin. We recommend 
that shareholders WITHHOLD votes from Kent C. 
Lufkin for failure to establish an independent 
nominating committee. 

 

 1.2 Elect Director Carl F. Gregory --- 
Withhold 
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 WITHHOLD from audit committee members for 

paying excessive non-audit fees. 

 

 1.3 Elect Director Kent C. Lufkin --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/23/09 - A The AES Corp. *AES*  00130H105 03/06/09 612,721 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/19/09 - A The Allstate Corporation 
*ALL*  

020002101 03/20/09 283,047 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director F. Duane Ackerman --- 

For 
    

 1.2 Elect Director Robert D. Beyer --- For     
 1.3 Elect Director W. James Farrell --- For     
 1.4 Elect Director Jack M. Greenberg --- 

For 
    

 1.5 Elect Director Ronald T. LeMay --- For     
 1.6 Elect Director H. John Riley, Jr. --- For     
 1.7 Elect Director Joshua I. Smith --- For     
 1.8 Elect Director Judith A. Sprieser --- For     
 1.9 Elect Director Mary Alice Taylor --- For     
 1.10 Elect Director Thomas J. Wilson --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Executive Incentive Bonus 
Plan 

For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not warrant support. 

 

 4 Approve Omnibus Stock Plan For For  Mgmt 
 5 Amend Articles/Bylaws/Charter -- Call 

Special Meetings 
Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
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shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 6 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 7 Report on Political Contributions Against For  ShrHoldr 
 Such information could help shareholders assess 

the relative risks and benefits associated with the 
company&#x2019;s public policy activities without 
significant cost, burden, or strategic risk for the 
company. As such, this resolution warrants support. 

 

 
 

04/14/09 - A The Bank Of New York Mellon 
Corp. *BK*  

064058100 02/13/09 623,780 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ruth E. Bruch --- For     
 The company employs a plurality vote standard for 

director elections and a director resignation policy in 
its governance guidelines that requires any director 
who receives more WITHHOLD votes than FOR 
votes to tender his or her resignation from the 
board. The board would determine, through a 
process managed by the Corporate Governance 
and Nominating Committee, whether or not to 
accept the director's resignation. Hence, the effect 
of withholding votes from a director nominee could 
be removal of the nominee from the board. That 
said, RMG recommends that shareholders vote 
FOR the directors with the exception of independent 
outsider Samuel C. Scott, III. We recommend that 
shareholders WITHHOLD votes from Samuel C. 
Scott, III for sitting on more than three boards. 

 

 1.2 Elect Director Nicholas M. Donofrio --- 
For 

    

 1.3 Elect Director Gerald L. Hassell --- For     
 1.4 Elect Director Edmund F. Kelly --- For     
 1.5 Elect Director Robert P. Kelly --- 

Withhold 
    

 Withhold votes from Robert P. Kelly for serving as 
both chairman and CEO. 

 

 1.6 Elect Director Richard J. Kogan --- For     
 1.7 Elect Director Michael J. Kowalski --- 

For 
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 1.8 Elect Director John A. Luke, Jr. --- For     
 1.9 Elect Director Robert Mehrabian --- For     
 1.10 Elect Director Mark A. Nordenberg --- 

For 
    

 1.11 Elect Director Catherine A. Rein --- For     
 1.12 Elect Director William C. Richardson --

- For 
    

 1.13 Elect Director Samuel C. Scott III --- 
For 

    

 WITHHOLD votes from Samuel C. Scott, III for 
sitting on more than three boards. 

 

 1.14 Elect Director John P. Surma --- For     
 1.15 Elect Director Wesley W. von Schack -

-- For 
    

 2 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
         

 4 Provide for Cumulative Voting Against For  ShrHoldr 
 In this case, the company fails to meet the 

requirements listed above. Specifically, the 
company has not adopted a majority voting standard 
with a plurality carve-out and its corporate 
governance documents do not describe proxy 
access or a similar structure. Accordingly, the 
proposal warrants shareholder support. 

 

 5 Stock Retention/Holding Period Against For  ShrHoldr 
 Requiring senior executives to hold equity awards 

for at least two years following their termination or 
retirement builds long-term exposure and better 
aligns executive incentives with the interests of all 
shareholders by helping ensure that executives 
share both the upside and downside risk of their 
actions at the company with shareholders over a 
reasonable long-term period. Additionally, 
companies should adopt policies that prohibit 
executives from using company stock as collateral 
for margin loans and speculating in company stock 
or using company stock in hedging activity, as such 
activities undermine the ultimate alignment with 
long-term shareholder interests. 

 

 
 

04/30/09 - A The Black & Decker Corp. 
*BDK*  

091797100 02/24/09 5,500 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Nolan D. Archibald ---     
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Withhold 

 Items WITHHOLD votes from members of the 
Compensation Committee, including George W. 
Buckley, Benjamin H. Griswold, IV and Mark H. 
Willes (Chair) for poor pay practices. In addition, 
WITHHOLD votes from Nolan D. Archibald for 
serving as both chairman and CEO. 

 

 1.2 Elect Director Norman R. Augustine --- 
For 

    

 1.3 Elect Director Barbara L. Bowles --- 
Withhold 

    

 Items 1.3, 1.5 and 1.9: WITHHOLD votes from 
members of the Audit Committee due to excessive 
non-audit fees. 

 

 1.4 Elect Director George W. Buckley --- 
Withhold 

    

 1.5 Elect Director M. Anthony Burns --- 
Withhold 

    

 1.6 Elect Director Kim B. Clark --- For     
 1.7 Elect Director Manuel A. Fernandez --- 

For 
    

 1.8 Elect Director Benjamin H. Griswold IV 
--- Withhold 

    

 1.9 Elect Director Anthony Luiso --- 
Withhold 

    

 1.10 Elect Director Robert L. Ryan --- For     
 1.11 Elect Director Mark H. Willes --- 

Withhold 
    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

04/27/09 - A The Boeing Co. *BA*   097023105 02/27/09 267,090 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John H. Biggs --- For     
 1.2 Elect Director John E. Bryson --- 

Against 
    

 Vote against compensation committee members for 
poor pay practice. 

 

 1.3 Elect Director Arthur D. Collins, Jr. --- 
For 

    

 1.4 Elect Director Linda Z. Cook --- For     
 1.5 Elect Director William M. Daley --- For     
 1.6 Elect Director Kenneth M. Duberstein -

-- Against 
    

 Vote against compensation committee members for  
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poor pay practice. 

 1.7 Elect Director John F. McDonnell --- 
Against 

    

 Vote against compensation committee members for 
poor pay practice. 

 

 1.8 Elect Director W. James McNerney, Jr. 
--- Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.9 Elect Director Mike S. Zafirovski --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
9 percent is above the allowable cap for this 
company of 5 percent. 

 

 3 Ratify Auditors For For  Mgmt 
 4 Provide for Cumulative Voting Against For  ShrHoldr 
 Since the company does not offer proxy access or a 

similar structure, this proposal warrants support. 

 

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 6 Adopt Principles for Health Care 
Reform 

Against For  ShrHoldr 

 While the company does not appear to disclose how 
it is addressing the issue of health care reform 
outside of its proxy statement, the company does 
describe the employee health care benefits and 
programs it offers on its corporate web site. 

 

 7 Report on Foreign Military Sales Against For  ShrHoldr 
 In view of the scope and complexity of the long-term 

implications of involvement in various weapons 
programs and the fact that the report, prepared at 
reasonable cost while also omitting any proprietary 
information, would not expose the company to 
significant competitive or financial risks, this 
proposal is in the best economic interests of 
shareholders and will support this request in light of 
the substantial upside to shareholder knowledge, 
which could be gained by producing a report of this 
kind. 

 

 8 Require Independent Lead Director Against For  ShrHoldr 
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 Given that the company's lead independent director 

does not perform all of the duties outlined by the 
shareholder proposal, which is considered to be 
best practice, this proposal warrants support.         

 

 9 Restrict Severance Agreements 
(Change-in-Control) 

Against For  ShrHoldr 

 Seeking shareholder approval after the material 
terms of the contract are agreed upon would give 
the board a framework within which to work and 
may prevent the excessive "pay for failure" 
packages that have been witnessed at other 
companies. As such, this proposal merits support. 

 

 10 Report on Political Contributions Against For  ShrHoldr 
 General trade association spending disclosure 

would not cause the company to divulge information 
that could be used by parties with interests opposing 
those of  the company or inhibit the 
company&#x2019;s ability to be involved in the 
public policy process. As such, this resolution 
warrants support. 

 

 
 

05/01/09 - A The Brinks Company *BCO*  109696104 03/12/09 5,200 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/29/09 - A The Buckle, Inc. *BKE*  118440106 03/26/09 915 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Executive Incentive Bonus 
Plan 

For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not merit support. 

 

 4 Amend Restricted Stock Plan For For  Mgmt 
 
 

05/14/09 - A The Charles Schwab Corp. 
*SCHW*  

808513105 03/16/09 387,768 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Nancy H. Bechtle --- 

Against 
    

 Vote AGAINST present Compensation Committee 
member Nancy H. Bechtle for approving a poor pay 
practice. 
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 1.2 Elect Director Walter W. Bettinger II --- 

For 
    

 1.3 Elect Director C. Preston Butcher --- 
For 

    

 2 Report on Political Contributions Against For  ShrHoldr 
 Charles Schwab shareholders could benefit from 

more disclosure regarding the company&#x2019;s 
political contribution policies and activities as well as 
information on the company&#x2019;s policies, 
initiatives, and oversight mechanism relating to its 
political contributions or trade association activities. 
Such information could help shareholders assess 
the risks and benefits associated with public policy 
activities without significant cost, burden, or 
strategic risk for the company. Therefore, this 
resolution warrants shareholder support. 

 

 3 Adopt a Policy in which the Company 
will not Make or Promise to Make Any 
Death Benefit Payments to Senior 
Executives 

Against For  ShrHoldr 

 We believe that "golden coffin" payments made to 
executives upon death do not reinforce the 
company's pay-for-performance philosophy. 
Currently, Mr. Schwab has a cash death benefit of 
$2.5 million, separate from the above-mentioned 
licensing agreement, and the company has no 
policy to restrict extraordinary benefits for future 
executives. In light of the aforementioned reasons, 
this proposal warrants shareholder support. 

 

 4 Amend Corporate Executive Bonus 
Plan 

Against For  ShrHoldr 

 Although the company maintains stock ownership 
guidelines and an equity clawback policy, neither is 
rigorous in terms of ensuring alignment of 
management&#x2019;s interests with long-term 
sustained performance. As such, the company has 
not adequately addressed the concerns raised by 
the proponent, and we will support this proposal. 

 

 
 

04/28/09 - A The Chubb Corp. *CB*  171232101 03/09/09 203,327 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Zo  Baird --- For     
 1.2 Elect Director Sheila P. Burke --- For     
 1.3 Elect Director James I. Cash, Jr. --- 

For 
    

 1.4 Elect Director Joel J. Cohen --- For     
 1.5 Elect Director John D. Finnegan ---     
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Against 

 Vote AGAINST John D. Finnegan for serving as 
both chairman and CEO. 

 

 1.6 Elect Director Klaus J. Mangold --- For     
 1.7 Elect Director Martin G. McGuinn --- 

For 
    

 1.8 Elect Director Lawrence M. Small --- 
For 

    

 1.9 Elect Director Jess S derberg --- For     
 1.10 Elect Director Daniel E. Somers --- For     
 1.11 Elect Director Karen Hastie Williams --- 

For 
    

 1.12 Elect Director James M. Zimmerman --
- For 

    

 1.13 Elect Director Alfred W. Zollar --- For     
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

04/22/09 - A The Coca-Cola Company *KO*  191216100 02/23/09 1,084,551 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Herbert A. Allen --- For     
 1.2 Elect Director Ronald W. Allen --- 

Against 
    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 10.86 percent of total 
fees.        Vote AGAINST compensation committee 
members for approving poor compensation 
practices. 

 

 1.3 Elect Director Cathleen P. Black --- 
Against 

    

 Vote AGAINST compensation committee members 
for approving poor compensation practices. 

 

 1.4 Elect Director Barry Diller --- Against     
 WITHHOLD votes from nominee serving on an 

excessive number of other boards. For a CEO, this 
would be more than three public company boards. 

 

 1.5 Elect Director Alexis M. Herman --- 
Against 

    

 Vote AGAINST compensation committee members 
for approving poor compensation practices. 

 

 1.6 Elect Director Muhtar Kent --- For     
 1.7 Elect Director Donald R. Keough --- 

For 
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 1.8 Elect Director Maria Elena Lagomsino 

--- Against 
    

 Vote AGAINST compensation committee members 
for approving poor compensation practices. 

 

 1.9 Elect Director Donald F. McHenry --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 10.86 percent of total 
fees. 

 

 1.10 Elect Director Sam Nunn --- For     
 1.11 Elect Director James D. Robinson III --

- Against 
    

 Non-independent director serving on any of the 
three key committees. Also, Vote AGAINST 
compensation committee member for approving 
poor compensation practices. 

 

 1.12 Elect Director Peter V. Ueberroth --- 
Against 

    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 10.86 percent of total 
fees.        Vote AGAINST non-independent directors 
serving on any of the three key committees. 

 

 1.13 Elect Director Jacob Wallenberg --- For     
 1.14 Elect Director James B. Williams --- 

Against 
    

 Vote AGAINST audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 10.86 percent of total 
fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 4 Require Independent Board Chairman Against For  ShrHoldr 
 As evidenced by the issues surrounding the 

company&#x2019;s compensation practices, non-
independent directors serving on key board 
committees, and the lack of disclosure on the lead 
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director duties, there appears to be a lack of 
independent oversight on the board. To provide the 
necessary oversight, the company should consider 
adopting a policy that requires an independent chair. 
As such, this proposal warrants support. 

 5 Amend Bylaws to Establish a Board 
Committee on Human Rights 

Against For  ShrHoldr 

 In light of the human rights-related concerns and 
potential risks to the company, the requested Bylaw 
changes could be an effective mechanism for 
addressing the human rights implications of the 
company&#x2019;s activities and policies. As such, 
support on this proposal is warranted. 

 

 6 Performance-Based Awards Against For  ShrHoldr 
 Given that the company grants options to executives 

that are time-vesting and considering that this 
proposal would not limit the board from granting 
other equity vehicles, this proposal warrants 
support. 

 

 
 

04/15/09 - A The Colonial BancGroup, Inc. 
*CNB*  

195493309 02/18/09 6,593 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Lewis E. Beville --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
for failure to promote board 
diversity.        WITHHOLD votes from audit 
committee members if the non-audit fees paid to the 
accounting firm are greater than 10 percent of the 
total fees. In this case, the non-audit fees amounted 
to 10.44 percent of total fees. 

 

 1.2 Elect Director John Ed Mathison --- For     
 1.3 Elect Director Joseph Mussafer --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 Vote AGAINST proposals for equity-based 

compensation plans if the total cost of the 
company&#x2019;s equity-based compensation 
plans is unreasonable. In this case, the estimated 
shareholder value transfer of the company's plan of 
six percent is above the allowable cap for this 
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company of five percent. In addition, the plan 
expressly permits the repricing of stock options 
without prior shareholder approval. 

 4 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 
 

06/02/09 - A The DirecTV Group, Inc *DTV*  25459L106 04/03/09 118,801 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Adopt Principles for Health Care 
Reform 

Against For  ShrHoldr 

 4 Declassify the Board of Directors Against For  ShrHoldr 
 
 

05/14/09 - A The Dow Chemical Company 
*DOW*  

260543103 03/16/09 458,228 

 1 Elect Director Arnold A. Allemang For For  Mgmt 
 2 Elect Director Jacqueline K. Barton For For  Mgmt 
 3 Elect Director James A. Bell For For  Mgmt 
 4 Elect Director Jeff M. Fettig For For  Mgmt 
 5 Elect Director Barbara H. Franklin For For  Mgmt 
 6 Elect Director John B. Hess For For  Mgmt 
 7 Elect Director Andrew N. Liveris For Against  Mgmt 
 Vote AGAINST Andrew N. Liveris for serving as 

both chairman and CEO. 

 

 8 Elect Director Geoffery E. Merszei For For  Mgmt 
 9 Elect Director Dennis H. Reilley For For  Mgmt 
 10 Elect Director James M. Ringler For For  Mgmt 
 11 Elect Director Ruth G. Shaw For For  Mgmt 
 12 Elect Director Paul G. Stern For For  Mgmt 
 13 Ratify Auditors For For  Mgmt 
 14 Restore or Provide for Cumulative 

Voting 
Against For  ShrHoldr 

 In this case, the company fails to meet the 
requirements listed above, in that while it has 
adopted a majority vote standard in the election of 
directors, it does note have proxy access or a 
similar structure. Accordingly, the proposal warrants 
shareholder support. 

 

 15 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 The proposal seeks to provide shareholders with the 
right to call special meetings, a right which 
shareholders owning less than a majority of the 
issued and outstanding shares are currently not 
afforded. We note that this shareholder proposal 
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sets forth a minimum threshold that would allow 
holders of ten percent of the company's common 
stock to call a special meeting. The ten-percent 
threshold is both reasonable and consistent with 
many state statutes. Adoption of this proposal and 
the resulting enhancement of shareholder rights 
warrants approval. 

 16 Stock Retention/Holding Period Against For  ShrHoldr 
 The more rigorous policy formulation proposed 

under this resolution may better address 
shareholders&#x2019; concerns about maintaining 
strong links between the interests of top executives 
and long-term shareholder value. 

 

 17 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 The advisory vote would provide shareholders an 
additional voice in a company's executive 
compensation practices. The advisory vote would be 
a confidence vote on the work of the compensation 
committee and would encourage constructive 
dialogue between the committee and investors on 
any contentious pay issues. This proposal warrants 
support as it would serve to enhance shareholder 
communications. 

 

 18 Report on Environmental Remediation 
in Midland Area 

Against For  ShrHoldr 

 Considering Dow&#x2019;s continued significant 
financial obligations relating to the Midland 
environmental remediation which amounted to $20 
million in 2006, $52 million in 2007, and $36 million 
in 2008, providing the potential for future 
remediation costs, legal fees, and reputational 
damage associated with its Midland environmental 
remediation; given prior notices of deficiencies 
relating to the company&#x2019;s Scope of Work in 
the region, challenges by the U.S. EPA, and the 
continued protracted negotiations with EPA; and, 
based on the existing availability of estimated 
timelines for various remediation projects which 
would limit the expense associated with 
summarizing the pace and effectiveness of these 
environmental remediation processes, this 
resolution merits support. 

 

 
 

05/05/09 - A The Dun & Bradstreet Corp 
*DNB*  

26483E100 03/09/09 47,648 

 1 Elect Directors For For  Mgmt 
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 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 

 
 

05/19/09 - A The Gap, Inc. *GPS*  364760108 03/23/09 437,814 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Adrian D. P. Bellamy --- 

For 
    

 1.2 Elect Director Domenico De Sole --- 
For 

    

 1.3 Elect Director Donald G. Fisher --- For     
 1.4 Elect Director Robert J. Fisher --- For     
 1.5 Elect Director Bob L. Martin --- For     
 1.6 Elect Director Jorge P. Montoya --- For     
 1.7 Elect Director Glenn K. Murphy --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.8 Elect Director James M. Schneider --- 
For 

    

 1.9 Elect Director Mayo A. Shattuck III --- 
For 

    

 1.10 Elect Director Kneeland C. 
Youngblood --- For 

    

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/08/09 - A The Goldman Sachs Group, 
Inc. *GS*  

38141G104 03/09/09 259,333 

 1 Elect Director Lloyd C. Blankfein For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 2 Elect Director John H. Bryan For For  Mgmt 
 3 Elect Director Gary D. Cohn For For  Mgmt 
 4 Elect Director Claes Dahlback For For  Mgmt 
 5 Elect Director Stephen Friedman For For  Mgmt 
 6 Elect Director William W. George For For  Mgmt 
 7 Elect Director Rajat K. Gupta For For  Mgmt 
 8 Elect Director James A. Johnson For For  Mgmt 
 9 Elect Director Lois D. Juliber For For  Mgmt 
 10 Elect Director Lakshmi N. Mittal For Against  Mgmt 
 Vote against nominee serving on an excessive 

number of other boards while serving as a CEO. 

 

 11 Elect Director James J. Schiro For For  Mgmt 
 12 Elect Director Ruth J. Simmons For For  Mgmt 
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 13 Ratify Auditors For For  Mgmt 
 14 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 

 15 Provide for Cumulative Voting Against For  ShrHoldr 
 Cumulative voting permits shareholders to apportion 

the total number of votes they have in any way they 
wish among board candidates. This voting right 
ensures that the will of minority shareholders is 
supported because it enables them to elect one or 
more candidates who will represent their specific 
interests. This has the benefit of enhancing overall 
board diversity and representation for all 
shareholders. 

 

 16 Reduce Supermajority Vote 
Requirement 

Against For  ShrHoldr 

 Given that the elimination of supermajority vote 
requirements would represent an enhancement to 
shareholder rights, this proposal warrants support. 

 

 17 Amend By-Laws to Establish Board 
U.S. Economic Security Committee 

Against Against  ShrHoldr 

 18 Report on Political Contributions Against For  ShrHoldr 
 Such information could help shareholders better 

assess the risks and benefits associated with the 
company&#x2019;s public policy activities without 
significant cost, burden, or strategic risk for the 
company. As such, this resolution warrants 
support.         

 

 
 

04/07/09 - A The Goodyear Tire & Rubber 
Co. *GT*  

382550101 02/13/09 862 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James C. Boland --- 

Withhold 
    

 Items 1.1-1.2, 1.4 and 1.7: WITHHOLD votes from 
the Audit Committee members for paying excessive 
non-audit fees. 

 

 1.2 Elect Director James A. Firestone --- 
Withhold 

    

 1.3 Elect Director Robert J. Keegan --- 
Withhold 

    

 WITHHOLD votes from Robert J. Keegan for 
serving as both board chairman and CEO. 

 

 1.4 Elect Director W. Alan McCollough --- 
Withhold 

    

 1.5 Elect Director Denise M. Morrison --- 
For 
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 1.6 Elect Director Rodney O?Neal --- For     
 1.7 Elect Director Shirley D. Peterson --- 

Withhold 
    

 1.8 Elect Director Stephanie A. Streeter --- 
For 

    

 1.9 Elect Director G. Craig Sullivan --- For     
 1.10 Elect Director Thomas H. Weidemeyer 

--- For 
    

 1.11 Elect Director Michael R. Wessel --- 
For 

    

 2 Adopt Majority Voting for Uncontested 
Election of Directors 

For For  Mgmt 

 3 Amend Code of Regulations For For  Mgmt 
 4 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/27/09 - A The Hartford Financial 
Services Group, Inc. *HIG*  

416515104 03/30/09 41,377 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert B. Allardice, III --- 

For 
    

 1.2 Elect Director Ramani Ayer --- Against     
 Vote AGAINST Ramani Ayer for serving as both 

board chair and CEO. 

 

 1.3 Elect Director Trevor Fetter --- For     
 1.4 Elect Director Edward J. Kelly, III --- 

For 
    

 1.5 Elect Director Paul G. Kirk, Jr. --- For     
 1.6 Elect Director Gail J. McGovern --- For     
 1.7 Elect Director Michael G. Morris --- For     
 1.8 Elect Director Charles B. Strauss --- 

For 
    

 1.9 Elect Director H. Patrick Swygert --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Increase Authorized Common Stock For Against  Mgmt 
 In this case, the company has not offered a specific 

reason for the share increase. Large increases in 
authorized common stock may be used for anti-
takeover devices or to fund undesirable increases in 
executive stock options without shareholder 
approval. 

 

 4 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 
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04/30/09 - A The Hershey Co *HSY*  427866108 03/02/09 1,920 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director R.F. Cavanaugh --- 

Withhold 
    

 Items 1.1, 1.3-1.4 and 1.7: WITHHOLD votes from 
present Compensation Committee members Arnold 
G. Langbo (Chair), Robert F. Cavanaugh, James E. 
Nevels and Charles B. Strauss for approving poor 
pay practices. 

 

 1.2 Elect Director C.A. Davis --- For     
 1.3 Elect Director A.G. Langbo --- Withhold     
 1.4 Elect Director J.E. Nevels --- Withhold     
 1.5 Elect Director T.J. Ridge --- For     
 1.6 Elect Director D.L. Shedlarz --- For     
 1.7 Elect Director C.B. Strauss --- Withhold     
 1.8 Elect Director D.J. West --- For     
 1.9 Elect Director L.S. Zimmerman --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

06/25/09 - A The Kroger Co. *KR*  501044101 04/27/09 425,227 
 1 Elect Director Reuben V. Anderson For For  Mgmt 
 2 Elect Director Robert D. Beyer For For  Mgmt 
 3 Elect Director David B. Dillon For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 4 Elect Director Susan J. Kropf For For  Mgmt 
 5 Elect Director John T. Lamacchia For For  Mgmt 
 6 Elect Director David B. Lewis For For  Mgmt 
 7 Elect Director Don W. Mcgeorge For For  Mgmt 
 8 Elect Director W. Rodney Mcmullen For For  Mgmt 
 9 Elect Director Jorge P. Montoya For For  Mgmt 
 10 Elect Director Clyde R. Moore For For  Mgmt 
 11 Elect Director Susan M. Phillips For For  Mgmt 
 12 Elect Director Steven R. Rogel For For  Mgmt 
 13 Elect Director James A. Runde For For  Mgmt 
 14 Elect Director Ronald L. Sargent For For  Mgmt 
 15 Elect Director Bobby S. Shackouls For For  Mgmt 
 16 Ratify Auditors For For  Mgmt 
         

 17 Increase Purchasing of Cage Free 
Eggs 

Against For  ShrHoldr 

 As the proposal's adoption would only serve to 
further enhance and strengthen the company's 
commitment to animal welfare, and has the potential 
to benefit the company and its shareholders, this 
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resolution merits approval. 

 18 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 A majority vote standard coupled with the 
company's current director resignation policy would 
give full effect to the shareholder franchise. As such, 
this proposal warrants support.         

 

 
 

04/27/09 - A The Lubrizol Corp. *LZ*  549271104 03/06/09 136,101 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3.1 Adopt Majority Voting for Uncontested 

Election of Directors 
For For  Mgmt 

 3.2 Approve Control Share Acquisition For For  Mgmt 
 4.1 Amend the Regulations Concerning 

Composition, Term and Election of 
Directors 

For For  Mgmt 

 4.2 Amend the Regulations to Modernize 
and Clarify Amendments 

For Against  Mgmt 

 As the company has chosen to bundle numerous 
operational amendments into one voting item, this 
proposal does not merit support, as the amendment 
regarding adjournment of meeting appears to be 
problematic. 

 

 4.3 Require Advance Notice for 
Shareholder Proposals/Nominations 

For For  Mgmt 

 4.4 Amend the Regulations in Accordance 
with Ohio Law 

For For  Mgmt 

 
 

06/08/09 - A The Macerich Company 
*MAC*  

554382101 03/10/09 34,395 

 1 Elect Director Arthur M. Coppola For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors. 

 

 2 Elect Director James S. Cownie For For  Mgmt 
 3 Elect Director Mason G. Ross For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 
         

 5 Amend Omnibus Stock Plan For For  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
six percent is above the allowable cap for this 
company of five percent. 
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 6 Increase Authorized Common Stock For Against  Mgmt 
 Large increases in authorized common stock may 

be used for anti-takeover devices or to fund 
undesirable increases in executive stock options 
without shareholder approval. As such, this proposal 
does not warrant support. 

 

 
 

05/05/09 - A The Manitowoc Company, Inc. 
*MTW*  

563571108 02/27/09 109,908 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

04/29/09 - A The McGraw-Hill Companies, 
Inc. *MHP*  

580645109 03/09/09 159,147 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Sir Michael Rake --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 33.85 percent 
of total fees.        Withhold from ALL directors if they 
failed to act on shareholder proposal that received 
approval by a majority of shares OUTSTANDING 
the previous year. 

 

 1.2 Elect Director Kurt L. Schmoke --- 
Withhold 

    

 WITHHOLD votes from independent outsiders for 
failure to take steps to implement the election of 
each director annually and the adoption of a simple 
majority vote requirement.        Withhold from ALL 
directors if they failed to act on shareholder proposal 
that received approval by a majority of shares 
OUTSTANDING the previous year 

 

 1.3 Elect Director Sidney Taurel --- 
Withhold 

    

 WITHHOLD votes from independent outsiders for 
failure to take steps to implement the election of 
each director annually and the adoption of a simple 
majority vote requirement.        Withhold from ALL 
directors if they failed to act on shareholder proposal 
that received approval by a majority of shares 
OUTSTANDING the previous year 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For Against  Mgmt 
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 The company is paying excessive non-audit fees.  

 4 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 

 5 Reduce Supermajority Vote 
Requirement 

Against For  ShrHoldr 

 Requiring a higher voting threshold could permit 
management to entrench itself by blocking 
amendments that are in shareholders' best 
interests. As such, support on this proposal is 
warranted. 

 

 6 Report on Political Contributions Against For  ShrHoldr 
 Given the company&#x2019;s limited disclosure of 

its corporate political contributions and trade 
association policies, initiatives, and oversight 
mechanisms, this resolution warrants support. 

 

 7 Require a Majority Vote for the 
Election of Directors 

Against For  ShrHoldr 

 CRPTF generally supports shareholder resolutions 
calling for directors to be elected with a majority of 
votes cast for electing directors, provided the 
proposal includes a carve-out for a plurality-voting 
standard when there are more director nominees 
than board seats. 

 

 8 Require Independent Board Chairman Against For  ShrHoldr 
 Given the board&#x2019;s accountability to 

shareholders and the fact that the company's 
presiding director was not appointed by independent 
directors, approval of this proposal is, therefore, 
warranted. 

 

 
 

05/20/09 - A The NASDAQ OMX Group, 
Inc. *NDAQ*  

631103108 03/27/09 79,220 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 
 

04/29/09 - A The Navigators Group, Inc. 
*NAVG*  

638904102 03/02/09 1,970 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director H.J. Mervyn Blakeney --- 

For 
    

 1.2 Elect Director Peter A. Cheney --- For     
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 1.3 Elect Director Terence N. Deeks --- 

For 
    

 1.4 Elect Director W. Thomas Forrester --- 
For 

    

 1.5 Elect Director Stanley A. Galanski --- 
For 

    

 1.6 Elect Director Leandro S. Galban, Jr. --
- Withhold 

    

 Items 1.6 and 1.9: Nominating Committee members 
Leandro S. Galban, Jr. and Robert F. Wright warrant 
a WITHHOLD vote for failing to promote diversity on 
the board. 

 

 1.7 Elect Director John F. Kirby --- For     
 1.8 Elect Director Marc M. Tract --- For     
 1.9 Elect Director Robert F. Wright --- 

Withhold 
    

 2 Amend Omnibus Stock Plan For Against  Mgmt 
 The company&#x2019;s three-year average burn 

rate of 2.61 percent is higher than its industry burn 
rate cap of 2.22 percent. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

04/23/09 - A The New York Times Co. 
*NYT*  

650111107 02/27/09 570 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Scott Galloway --- For     
 1.2 Elect Director William E. Kennard --- 

For 
    

 1.3 Elect Director James A. Kohlberg --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation practices. 

 

 1.4 Elect Director David E. Liddle --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation 
practices.                         

 

 1.5 Elect Director Ellen R. Marram --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor compensation 
practices.                         

 

 2 Ratify Auditors For For  Mgmt 
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05/27/09 - A The Pepsi Bottling Group, Inc. 

*PBG*  
713409100 03/30/09 117,446 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Linda G. Alvarado --- For     
 1.2 Elect Director Barry H. Beracha --- For     
 1.3 Elect Director John C. Compton --- For     
 1.4 Elect Director Eric J. Foss --- Against     
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors.         

 

 1.5 Elect Director Ira D. Hall --- For     
 1.6 Elect Director Susan D. Kronick --- For     
 1.7 Elect Director Blythe J. McGarvie --- 

For 
    

 1.8 Elect Director John A. Quelch --- For     
 1.9 Elect Director Javier G. Teruel --- For     
 1.10 Elect Director Cynthia M. Trudell --- 

For 
    

 2 Amend Non-Employee Director 
Omnibus Stock Plan 

For Against  Mgmt 

 CRPTF votes against proposals for equity-based 
compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
14 percent is above the allowable cap for this 
company of eight percent. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

04/24/09 - A The Progressive Corp. *PGR*  743315103 02/27/09 150,859 
 1 Elect Directors For For  Mgmt 
 2 Require Advance Notice for 

Shareholder Proposals 
For For  Mgmt 

 3 Amend Nomination Procedures for the 
Board 

For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
 
 

06/15/09 - 
PC 

The Providence Service Corp. 
*PRSC*  

743815102 04/20/09 9,600 

  Management Proxy (White Card)     
 1.1 Elect Director Fletcher Jay McCusker For For  Mgmt 
 1.2 Elect Director Kristi L. Meints For For  Mgmt 
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

  Dissident Proxy (Blue Card)     
 1.1 Elect Director Michael C. Bradley For DoNotVote  ShrHoldr 
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 1.2 Elect Director Brian T. Costello For DoNotVote  ShrHoldr 
 2 Ratify Auditors For DoNotVote  Mgmt 

 
 

04/15/09 - A The Sherwin-Williams Co. 
*SHW*  

824348106 02/27/09 5,900 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Arthur F. Anton --- For     
 1.2 Elect Director James C. Boland --- For     
 1.3 Elect Director Christopher M. Connor --

- Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.4 Elect Director David F. Hodnik --- For     
 1.5 Elect Director Susan J. Kropf --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices in connection with 
excessive tax gross-ups. 

 

 1.6 Elect Director Gary E. McCullough --- 
For 

    

 1.7 Elect Director A. Malachi Mixon, III --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices in connection with 
excessive tax gross-ups. 

 

 1.8 Elect Director Curtis E. Moll --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices in connection with 
excessive tax gross-ups. 

 

 1.9 Elect Director Richard K. Smucker --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 3 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 CRPTF generally supports shareholder resolutions 
calling for directors to be elected with a majority of 
votes cast for electing directors, provided the 
proposal includes a carve-out for a plurality-voting 
standard when there are more director nominees 
than board seats. 

 

 
 

04/23/09 - A The Stanley Works *SWK*  854616109 02/27/09 10,829 
 1 Elect Directors For Withhold  Mgmt 
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 1.1 Elect Director Patrick D. Campbell --- 

Withhold 
    

 Items 1.1-1.3: WITHHOLD votes from all director 
nominees at the 2009 annual meeting, including 
Patrick D. Campbell, Eileen S. Kraus and Lawrence 
A. Zimmerman, for failure to implement the board 
declassification proposal. In addition, WITHHOLD 
votes from Compensation Committee member 
Lawrence A. Zimmerman for approving poor pay 
practices. 

 

 1.2 Elect Director Eileen S. Kraus --- 
Withhold 

    

 Items 1.1-1.2: WITHHOLD votes from Audit 
Committee members for providing excessive non-
audit fees. 

 

 1.3 Elect Director Lawrence A. 
Zimmerman --- Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Declassify the Board of Directors Against For  ShrHoldr 
 The ability to elect directors is the single most 

important use of the shareholder franchise, and all 
directors should be accountable on an annual basis. 

 

 
 

05/05/09 - A The Travelers Companies, 
Inc. *TRV*  

89417E109 03/06/09 400,550 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 4 Report on Political Contributions Against For  ShrHoldr 
 
 

05/14/09 - A The Washington Post Co. 
*WPO*  

939640108 03/09/09 1,460 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Christopher C. Davis --- 

Withhold 
    

 Items 1.1-1.2: WITHHOLD votes from members of 
the Audit Committee for excessive non-audit fees. 

 

 1.2 Elect Director John L. Dotson Jr. --- 
Withhold 

    

 1.3 Elect Director Ronald L. Olson --- 
Withhold 
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 WITHHOLD votes from Mr. Olson for standing as an 

affiliated outsider on the Compensation Committee 
and for failure to establish an independent 
nominating committee. 

 

 2 Amend Omnibus Stock Plan For For  Mgmt 
         

 
 

05/13/09 - A The Western Union Company 
*WU*  

959802109 03/16/09 275,071 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A The Williams Companies, Inc. 
*WMB*  

969457100 03/30/09 431,141 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Declassify the Board of Directors Against For  ShrHoldr 
 Conclusion        We support shareholder proposals 

calling for the repeal of a company's classified board 
structure and for the annual election of all directors 
under a single slate. The ability to elect directors is 
the single most important use of the shareholder 
franchise, and we firmly believe all directors should 
be accountable on an annual basis. A classified 
board can entrench management and effectively 
preclude most takeover bids or proxy contests. 

 

 
 

05/20/09 - A Thermo Fisher Scientific Inc. 
*TMO*  

883556102 03/27/09 154,803 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Judy C. Lewent --- For     
 1.2 Elect Director Peter J. Manning --- 

Withhold 
    

 Items 1.2 and 1.4: WITHHOLD votes from members 
of the Audit Committee for excessive non-audit fees. 

 

 1.3 Elect Director Jim P. Manzi --- For     
 1.4 Elect Director Elaine S. Ullian --- 

Withhold 
    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 
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05/06/09 - A Thomas & Betts Corp. *TNB*  884315102 03/06/09 18,885 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jeananne K. Hauswald -

-- Withhold 
    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.2 Elect Director Dean Jernigan --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.45 percent 
of total fees. 

 

 1.3 Elect Director Ronald B. Kalich --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.4 Elect Director Kenneth R. Masterson --
- Withhold 

    

 WITHHOLD votes from compensation committee 
members for poor pay practices. 

 

 1.5 Elect Director Dominic J. Pileggi --- 
Withhold 

    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.6 Elect Director Jean-Paul Richard --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.45 percent 
of total fees. 

 

 1.7 Elect Director Rufus H. Rivers --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.45 percent 
of total fees. 

 

 1.8 Elect Director Kevin L. Roberg --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.45 percent 
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of total fees. 

 1.9 Elect Director David D. Stevens --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 12.45 percent 
of total fees. 

 

 1.10 Elect Director William H. Waltrip --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/08/09 - A TIBCO Software, Inc. *TIBX*  88632Q103 02/09/09 90,243 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Vivek Y. Ranadive --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Eric C.W. Dunn --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 19.68 percent 
of total fees. 

 

 1.3 Elect Director Narendra K. Gupta --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 19.68 percent 
of total fees. 

 

 1.4 Elect Director Peter J. Job --- For     
 1.5 Elect Director Philip K. Wood --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 19.68 percent 
of total fees. 

 

 2. Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  
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05/08/09 - A Tim Hortons Inc. *THI*  88706M103 03/10/09 100 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Paul D. House --- For     
 1.2 Elect Director David H. Lees --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.36 percent 
of total fees. 

 

 1.3 Elect Director Ronald W. Osborne --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 13.36 percent 
of total fees. 

 

 1.4 Elect Director Donald B. Schroeder --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

06/03/09 - A Time Warner Cable Inc. *TWC*  88732J207 04/08/09 154,081 
 1 Elect Director Carole Black For For  Mgmt 
 2 Elect Director Glenn A. Britt For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors.         

 

 3 Elect Director Thomas H. Castro For For  Mgmt 
 4 Elect Director David C. Chang For For  Mgmt 
 5 Elect Director James E. Copeland, Jr. For For  Mgmt 
 6 Elect Director Peter R. Haje For For  Mgmt 
 7 Elect Director Donna A. James For For  Mgmt 
 8 Elect Director Don Logan For For  Mgmt 
 9 Elect Director N.J. Nicholas, Jr. For For  Mgmt 
 10 Elect Director Wayne H. Pace For For  Mgmt 
 11 Elect Director Edward D. Shirley For For  Mgmt 
 12 Elect Director John E. Sununu For For  Mgmt 
 13 Ratify Auditors For For  Mgmt 
         

 
 

05/28/09 - A Time Warner Inc *TWX*  887317303 04/03/09 637,222 
 1 Elect Directors For Split  Mgmt 
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 1.1 Elect Director Herbert M. Allison, Jr. --- 

For 
    

 1.2 Elect Director James L. Barksdale --- 
For 

    

 1.3 Elect Director Jeffrey L. Bewkes --- 
Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.4 Elect Director Stephen F. Bollenbach --
- For 

    

 1.5 Elect Director Frank J. Caufield --- 
Against 

    

 Items 1.5, 1.7, 1.9, and 1.11: Vote against 
compens ation committee members for poor pay 
practices. 

 

 1.6 Elect Director Robert C. Clark --- For     
 1.7 Elect Director Mathias Dopfner --- 

Against 
    

 1.8 Elect Director Jessica P. Einhorn --- 
For 

    

 1.9 Elect Director Michael A. Miles --- 
Against 

    

 1.10 Elect Director Kenneth J. Novack --- 
For 

    

 1.11 Elect Director Deborah C. Wright --- 
Against 

    

 2 Ratify Auditors For For  Mgmt 
 3 Approve Executive Incentive Bonus 

Plan 
For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not warrant support. 

 

 4 Provide for Cumulative Voting Against For  ShrHoldr 
 In this case, the company fails to meet the 

requirements and it does not have proxy access or a 
similar structure. As such, this proposal merits 
approval. 

 

 5 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that 
request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 

 6 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 An advisory vote on executive compensation is  
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another step forward in enhancing board 
accountability. 

 
 

05/12/09 - A Timken Co. (The) *TKR*  887389104 02/20/09 72,795 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Joseph W. Ralston --- 

Withhold 
    

 Items 1.1-1.4: WITHHOLD votes from independent 
outsiders Joseph W. Ralston, John P. Reilly, John 
M. Timken, Jr. and Jacqueline F. Woods for ignoring 
a majority supported shareholder proposal. 

 

 1.2 Elect Director John P. Reilly --- 
Withhold 

    

 1.3 Elect Director John M. Timken, Jr. --- 
Withhold 

    

 1.4 Elect Director Jacqueline F. Woods --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Require a Majority Vote for the 

Election of Directors 
Against For  ShrHoldr 

 Proposals seeking majority-vote requirements in 
boardroom elections warrant shareholder support 
provided a majority vote requirement does not 
conflict with the state law where the company is 
incorporated. Further, any resolutions that do not 
allow for a carve-out for plurality elections when 
there are more nominees that board seats will not 
be supported. A majority vote standard coupled with 
a director resignation policy would give full effect to 
the shareholder franchise. 

 

 
 

05/11/09 - A Titanium Metals Corp. *TIE*  888339207 03/31/09 1,009 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Keith R. Coogan --- For     
 1.2 Elect Director Glenn R. Simmons --- 

For 
    

 1.3 Elect Director Harold C. Simmons --- 
For 

    

 1.4 Elect Director Thomas P. Stafford --- 
Withhold 

    

 Items 1.4 and 1.6: Nominating Committee members 
Thomas P. Stafford and Terry N. Worrell warrant a 
WITHHOLD vote for failing to promote diversity on 
the board. 

 

 1.5 Elect Director Steven L. Watson --- For     
 1.6 Elect Director Terry N. Worrell ---     
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Withhold 

 1.7 Elect Director Paul J. Zucconi --- For     
 
 

04/30/09 - A Torchmark Corp. *TMK*  891027104 03/02/09 600 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Adopt Majority Voting for Uncontested 

Election of Directors 
For For  Mgmt 

 
 

04/29/09 - A Total System Services, Inc. 
*TSS*  

891906109 02/19/09 200 

 1 Elect Directors For For  Mgmt 
 2 Declassify the Board of Directors For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/14/09 - A Tower Group, Inc *TWGP*  891777104 03/18/09 5,262 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Jan R. Van Gorder --- 

Withhold 
    

 WITHHOLD votes from Nominating Committee 
member Jan R. Van Gorder is warranted for failing 
to promote diversity on the board. 

 

 1.2 Elect Director Austin P. Young, III --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/07/09 - A Tractor Supply Co. *TSCO*  892356106 03/23/09 340 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James F. Wright --- 

Withhold 
    

 WITHHOLD votes from James F. Wright for serving 
as both chair and CEO. 

 

 1.2 Elect Director Johnston C. Adams --- 
For 

    

 1.3 Elect Director William Bass --- For     
 1.4 Elect Director Jack C. Bingleman --- 

For 
    

 1.5 Elect Director S.P. Braud --- For     
 1.6 Elect Director Richard W. Frost --- For     
 1.7 Elect Director Cynthia T. Jamison --- 

For 
    

 1.8 Elect Director Gerard E. Jones --- For     
 1.9 Elect Director George MacKenzie --- 

For 
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 1.10 Elect Director Edna K. Morris --- For     
 2 Approve Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/15/09 - A Transocean Ltd. *RIG*  H8817H100 03/18/09 4,385 
  This is a duplicate meeting for 

ballots received via the Broadridge 
North American Ballot Distribution 
System 

    

 1 APPROVAL OF THE 2008 ANNUAL 
REPORT, THE CONSOLIDATED 
FINANCIA LSTATEMENTS OF 
TRANSOCEAN LTD. FOR FISCAL 
YEAR 2008 AND THESTATUTORY 
FINANCIAL STATEMENTS OF 
TRANSOCEAN LTD. 

For For  Mgmt 

 2 DISCHARGE OF THE MEMBERS OF 
THE BOARD OF DIRECTORS AND 
THEEXECUTIVE OFFICERS FOR 
FISCAL YEAR 2008 

For For  Mgmt 

 3 APPROPRIATION OF THE 
AVAILABLE RETAINED EARNINGS 
WITHOUT PAYMENTOF A DIVIDEND 
TO SHAREHOLDERS FOR FISCAL 
YEAR 2008 AND RELEASEOF CHF 
3.5 BILLION OF LEGAL RESERVES 
TO OTHER RESERVES. 

For For  Mgmt 

 4 AUTHORIZATION OF A SHARE 
REPURCHASE PROGRAM 

For For  Mgmt 

 5 APPROVAL OF THE LONG-TERM 
INCENTIVE PLAN OF TRANSOCEAN 
LTD. INTHE FORM AS AMENDED 
AND RESTATED EFFECTIVE AS OF 
2/12/09 

For For  Mgmt 

 6 REELECTION OF CLASS I 
DIRECTOR FOR A THREE YEAR 
TERM:W. RICHARD ANDERSON 

For For  Mgmt 

 7 REELECTION OF CLASS I 
DIRECTOR FOR A THREE YEAR 
TERM:RICHARD L. GEORGE 

For For  Mgmt 

 8 REELECTION OF CLASS I 
DIRECTOR FOR A THREE YEAR 
TERM:ROBERT L. LONG 

For For  Mgmt 

 9 REELECTION OF CLASS I 
DIRECTOR FOR A THREE YEAR 
TERM:EDWARD R. MULLER 

For For  Mgmt 

 10 REELECTION OF CLASS III 
DIRECTOR FOR A TWO-YEAR 
TERM:VICTOR E. GRIJALVA 

For For  Mgmt 

 11 APPOINTMENT OF ERNST & For For  Mgmt 
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YOUNG LLP AS TRANSOCEAN LTD. 
SINDEPENDENT REGISTERED 
PUBLIC ACCOUNTING FIRM FOR 
FISCAL YEAR2009 AND 
REELECTION OF ERNST & YOUNG 
LTD., ZURICH, AS 
TRANSOCEANLTD. S AUDITOR 
PURSUANT TO THE SWISS CODE 
OF OBLIGATIONS FOR AFURTHER 
ONE-YEA 

 
 

05/19/09 - A Tredegar Corporation *TG*  894650100 03/27/09 6,868 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Austin Brockenbrough, 

III --- Withhold 
    

 Items 1.1-1.3: WITHHOLD votes from affiliated 
outsider William M. Gottwald and independent 
outsiders Richard L. Morrill and Austin 
Brockenbrough, III for failing to remove a dead-
hand, slow-hand, or similar feature in the company's 
poison pill. In addition, WITHHOLD votes from 
Nominating Committee members Austin 
Brockenbrough III and Richard L. Morrill for failing to 
promote diversity on the board. 

 

 1.2 Elect Director William M. Gottwald --- 
Withhold 

    

 1.3 Elect Director Richard L. Morrill --- 
Withhold 

    

 2 Amend Omnibus Stock Plan For Against  Mgmt 
         The plan expressly permits the reloading of 

stock options. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

04/28/09 - A Tree.com, Inc. *TREE*  894675107 03/05/09 3,099 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Peter Horan --- Withhold     
 WITHHOLD votes from non-independent directors 

serving on any of the three key committees. 

 

 1.2 Elect Director W. Mac Lackey --- For     
 1.3 Elect Director Douglas Lebda --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.4 Elect Director Joseph Levin --- For     



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 496 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
 1.5 Elect Director Patrick McCrory --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.6 Elect Director Lance Melber --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.7 Elect Director Steven Ozonian --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 2 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
26 percent is above the allowable cap for this 
company of 20 percent.                CRPTF votes 
against proposals for equity-based compensation 
plans if the company&#x2019;s three-year burn rate 
exceeds three percent and/or the industry average. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

05/19/09 - A Trimble Navigation Ltd. 
*TRMB*  

896239100 03/20/09 75 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Directors Steven W. Berglund --- 

For 
    

 1.2 Elect Directors John B. Goodrich --- 
For 

    

 1.3 Elect Directors William Hart --- 
Withhold 

    

 Items 1.3 and 1.6-1.7: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.4 Elect Directors Merit E. Janow --- For     
 1.5 Elect Directors Ulf J. Johansson --- For     
 1.6 Elect Directors Bradford W. Parkinson 

--- Withhold 
    

 1.7 Elect Directors Nickolas W. Vande 
Steeg --- Withhold 

    

 2 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 3 Amend Omnibus Stock Plan For For  Mgmt 
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 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 5 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not warrant approval. 

 

 
 

05/05/09 - A TriQuint Semiconductor, Inc. 
*TQNT*  

89674K103 03/13/09 265,292 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Paul A. Gary --- 

Withhold 
    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        CRPTF WITHHOLDS votes from the 
entire board of directors (excepting new nominees) 
for failure to submit the company's poison pill to a 
shareholder vote. 

 

 1.2 Elect Director Charles Scott Gibson --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        CRPTF WITHHOLDS votes from the 
entire board of directors (excepting new nominees) 
for failure to submit the company's poison pill to a 
shareholder vote. 

 

 1.3 Elect Director Nicolas Kauser --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        CRPTF WITHHOLDS votes from the 
entire board of directors (excepting new nominees) 
for failure to submit the company's poison pill to a 
shareholder vote. 

 

 1.4 Elect Director Ralph G. Quinsey --- 
Withhold 

    

 CRPTF WITHHOLDS votes from the entire board of 
directors (excepting new nominees) for failure to 
submit the company's poison pill to a shareholder 
vote. 

 

 1.5 Elect Director Walden C. Rhines --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
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diversity.        CRPTF WITHHOLDS votes from the 
entire board of directors (excepting new nominees) 
for failure to submit the company's poison pill to a 
shareholder vote. 

 1.6 Elect Director Steven J. Sharp --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        CRPTF WITHHOLDS votes from the 
entire board of directors (excepting new nominees) 
for failure to submit the company's poison pill to a 
shareholder vote.        WITHHOLD votes from non-
independent directors serving on any of the three 
key committees. 

 

 1.7 Elect Director Willis C. Young --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        CRPTF WITHHOLDS votes from the 
entire board of directors (excepting new nominees) 
for failure to submit the company's poison pill to a 
shareholder vote. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Adopt Majority Voting for Uncontested 

Election of Directors 
For For  Mgmt 

 4 Approve Director/Officer Liability and 
Indemnification 

For For  Mgmt 

 5 Approve Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent. 

 

 
 

05/13/09 - A Tupperware Brands Corp. 
*TUP*  

899896104 03/16/09 175,694 

 1 Elect Director Kriss Cloninger III For For  Mgmt 
 2 Elect Director Joe R. Lee For Against  Mgmt 
 Items 2-5: Vote AGAINST Compensation 

Committee members Joe R. Lee, Bob Marbutm, 
David R. Parker, and J. Patrick Spainhour for 
exercising poor pay practices. 

 

 3 Elect Director Bob Marbut For For  Mgmt 
 Vote AGAINST Bob Marbut for sitting on more than 

three boards while serving as a CEO. 

 

 4 Elect Director David R. Parker For Against  Mgmt 
 5 Elect Director J. Patrick Spainhour For Against  Mgmt 
 6 Ratify Auditors For For  Mgmt 
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 7 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 Our vote in favor of this proposal should be seen as 
support for the principle of increased shareholder 
communication rather than as disapproval of this 
company's current compensation practices. 

 

 
 

06/22/09 - A Tyco Electronics Ltd. *TEL*  G9144P105 04/03/09 230,856 
 1 Elect Directors For For  Mgmt 
 2 Approve Amended and Restated Tyco 

Electronics Ltd. 2007 Stock and 
Incentive Plan 

For For  Mgmt 

 3 Approve Deloitte & Touche LLP as 
Auditors and Authorize Board to Fix 
Their Remuneration 

For For  Mgmt 

 
 

06/22/09 - S Tyco Electronics Ltd. *TEL*  G9144P105 04/06/09 165,900 
 1 Change Country of Incorporation from 

Bermuda to Switzerland 
For For  Mgmt 

 2 Amend Bye-laws Re: Eliminate Certain 
Supermajority Vote Requirements 

For For  Mgmt 

 3 Amend Bye-laws Re: Increase 
Registered Share Capital 

For For  Mgmt 

 4 Approve Dividend of USD 0.16 Per 
Share Through a Reduction in Share 
Capital 

For For  Mgmt 

 5 Approve Swiss Law as the 
Authoritative Governing Legislation 

For For  Mgmt 

 6 Change Company Name to Tyco 
Electronics Ltd. 

For For  Mgmt 

 7 Amend Corporate Purpose For For  Mgmt 
 8 Adopt New Articles of Association For For  Mgmt 
 9 Approve Schaffhausen, Switzerland as 

Principal Place of Business 
For For  Mgmt 

 10 Appoint PricewaterhouseCoopers AG, 
Zurich as Special Auditor 

For For  Mgmt 

 11 Ratify Deloitte AG as Auditors For For  Mgmt 
 12 Approve Additional Provisions to the 

Articles of Association Re: Limit the 
Number of Shares that may be 
Registered 

For Against  Mgmt 

 As the Swiss Continuation is not contingent upon 
the approval of this amendment and the voting 
rights limitation is not in the best interests of 
shareholders, this proposal warrants opposition. 

 

 13 Approve Additional Provisions to the 
Articles of Association Re: 

For Against  Mgmt 
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Supermajority Vote and Amendment to 
the Provisions in Proposal 12 

 Requiring approval by more than a simple majority 
of voting shares, when not required by law, may 
entrench management by preventing actions that 
may benefit shareholders, which warrants a vote 
against this proposal. 

 

 14 Adjourn Meeting For For  Mgmt 
 
 

04/21/09 - A U.S. Bancorp *USB*  902973304 02/23/09 829,476 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Douglas M. Baker, Jr. --- 

For 
    

 1.2 Elect Director Y. Marc Belton --- For     
 1.3 Elect Director Richard K. Davis --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.4 Elect Director Joel W. Johnson --- For     
 1.5 Elect Director David O'Maley --- For     
 1.6 Elect Director O'dell M. Owens --- For     
 1.7 Elect Director Craig D. Schnuck --- For     
 1.8 Elect Director Patrick T. Stokes --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For Against  Mgmt 

 As the company&#x2019;s executive compensation 
programs contain a number of concerning issues, 
support on this proposal is, therefore, not warranted. 

 

 
 

05/21/09 - 
A/S 

Ultra Petroleum Corp. *UPL*  903914109 03/23/09 35,115 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Michael D. Watford --- 

Withhold 
    

 Items 1.1 and 1.5: Votes are withheld from Rigney 
for standing as an affiliated outsider on key board 
committees and Michael Watford for serving as both 
chair and CEO. 

 

 1.2 Elect Director Roger A. Brown --- For     
 1.3 Elect Director W. Charles Helton --- 

For 
    

 1.4 Elect Director Stephen J. McDaniel --- 
For 

    

 1.5 Elect Director Robert E. Rigney ---     



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 501 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
Withhold 

 2 Approve Ernst & Young LLP as 
Auditors and Authorize Board to Fix 
Their Remuneration 

For For  Mgmt 

 3 Shareholder Proposal: Prepare Report 
on Climate Change 

Against For  ShrHoldr 

 Support for this proposal is warranted because 
increased disclosure could enable the company to 
take a comprehensive, long-term approach to 
climate change that is more likely to enhance 
shareholder value than a short-term, reactive 
approach. 

 

 4 Other Business For Against  Mgmt 
 As shareholders cannot know the content of the 

issues to be raised under this item at this time, 
support is not warranted. 

 

 
 

05/28/09 - A Unico American Corp. 
*UNAM*  

904607108 04/09/09 10,629 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Erwin Cheldin --- 

Withhold 
    

 Items 1.1-1.5: WITHHOLD votes from Lester A. 
Aaron and Cary L. Cheldin for standing as insiders 
on the Compensation Committee, for failure to 
establish an independent nominating committee, 
and for failure to establish a majority independent 
board. Additionally, WITHHOLD votes from Erwin 
Cheldin, Terry L. Kinigstein and George C. 
Gilpatrick for failure to establish an independent 
nominating committee, and for failure to establish a 
majority independent board.        Withhold from all 
nominees for failure to promote diversity on the 
board. 

 

 1.2 Elect Director Cary L. Cheldin --- 
Withhold 

    

 1.3 Elect Director Lester A. Aaron --- 
Withhold 

    

 1.4 Elect Director George C. Gilpatrick --- 
Withhold 

    

 1.5 Elect Director Terry L. Kinigstein --- 
Withhold 

    

 1.6 Elect Director Jon P. Kocourek --- 
Withhold 

    

 1.7 Elect Director David A. Lewis --- 
Withhold 

    

 1.8 Elect Director Warren D. Orloff --- 
Withhold 
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 1.9 Elect Director Donald B. Ufrig --- 

Withhold 
    

 
 

05/14/09 - A Union Pacific Corp. *UNP*  907818108 03/06/09 365,679 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Andrew H. Card, Jr. --- 

For 
    

 1.2 Elect Director Erroll B. Davis, Jr. --- For     
 1.3 Elect Director Thomas J. Donohue --- 

For 
    

 1.4 Elect Director Archie W. Dunham --- 
For 

    

 1.5 Elect Director Judith Richards Hope --- 
For 

    

 1.6 Elect Director Charles C. Krulak --- For     
 1.7 Elect Director Michael R. McCarthy --- 

For 
    

 1.8 Elect Director Michael W. McConnell --
- For 

    

 1.9 Elect Director Thomas F. McLarty III --- 
For 

    

 1.10 Elect Director Steven R. Rogel --- For     
 1.11 Elect Director Jose H. Villarreal --- For     
 1.12 Elect Director James R. Young --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 2 Ratify Auditors For For  Mgmt 
 3 Report on Political Contributions Against For  ShrHoldr 
 Union Pacific shareholders could benefit from more 

disclosure regarding the company&#x2019;s 
political activities as well as information on the 
company&#x2019;s policies, initiatives, and 
oversight mechanisms relating to its political 
contributions and trade association spending. Such 
information could help shareholders assess the risks 
and benefits associated with public policy activities 
without significant cost, burden, or strategic risk for 
the company. Therefore, this resolution warrants 
shareholder support. 

 

 
 

05/08/09 - A UniSource Energy Corp. 
*UNS*  

909205106 03/16/09 12,889 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Paul J. Bonavia --- 

Withhold 
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 WITHHOLD votes from Paul J. Bonavia for serving 

as both chairman and CEO. 

 

 1.2 Elect Director Lawrence J. Aldrich --- 
For 

    

 1.3 Elect Director Barbara M. Baumann --- 
For 

    

 1.4 Elect Director Larry W. Bickle --- For     
 1.5 Elect Director Elizabeth T. Bilby --- For     
 1.6 Elect Director Harold W. Burlingame --- 

For 
    

 1.7 Elect Director John L. Carter --- For     
 1.8 Elect Director Robert A. Elliott --- For     
 1.9 Elect Director Daniel W. L. Fessler --- 

For 
    

 1.10 Elect Director Louise L. Francesconi --- 
For 

    

 1.11 Elect Director Warren Y. Jobe --- For     
 1.12 Elect Director Ramiro G. Peru --- For     
 1.13 Elect Director Gregory A. Pivirotto --- 

For 
    

 1.14 Elect Director Joaquin Ruiz --- For     
 2 Ratify Auditors For For  Mgmt 

 
 

05/28/09 - A Unisys Corp. *UIS*  909214108 03/31/09 158,709 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director J. Edward Coleman --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.2 Elect Director Leslie F. Kenne --- For     
 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Reverse Stock Split For For  Mgmt 
 
 

05/06/09 - A Unit Corporation *UNT*  909218109 03/09/09 50 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John G. Nikkel --- For     
 1.2 Elect Director Robert J. Sullivan Jr. --- 

Withhold 
    

 Nominating Committee member Robert J. Sullivan 
Jr. warrants a WITHHOLD vote for failing to promote 
diversity on the board. 

 

 1.3 Elect Director Gary R. Christopher ---     
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For 

 2 Ratify Auditors For For  Mgmt 
 
 

06/15/09 - A United Online, Inc. *UNTD*  911268100 04/28/09 259,088 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James T. Armstrong --- 

For 
    

 1.2 Elect Director Dennis Holt --- Withhold     
 WITHHOLD votes from compensation committee 

members for poor pay practices. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/07/09 - A United Parcel Service, Inc. 
*UPS*  

911312106 03/09/09 485,990 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director F. Duane Ackerman --- 

For 
    

 1.2 Elect Director Michael J. Burns --- For     
 1.3 Elect Director D. Scott Davis --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.4 Elect Director Stuart E. Eizenstat --- 
For 

    

 1.5 Elect Director Michael L. Eskew --- For     
 1.6 Elect Director William R. Johnson --- 

For 
    

 1.7 Elect Director Ann M. Livermore --- For     
 1.8 Elect Director Rudy Markham --- For     
 1.9 Elect Director John W. Thompson --- 

For 
    

 1.10 Elect Director Carol B. Tom  --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Approve Omnibus Stock Plan For For  Mgmt 

 
 

05/19/09 - A United States Cellular Corp. 
*USM*  

911684108 03/30/09 3,357 

 1 Elect Directors For For  Mgmt 
 2 Amend Non-Employee Director Stock 

Option Plan 
For For  Mgmt 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 
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04/28/09 - A United States Steel Corp. *X*  912909108 02/27/09 22,625 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Frank J. Lucchino --- 

Withhold 
    

 Items 1.1-1.4: WITHHOLD votes from Frank J. 
Lucchino, Seth E. Schofield, John P. Surma, and 
David S. Sutherland for the existence of multiple 
entrenchment provisions in the face of sustained 
poor performance. In addition, WITHHOLD votes 
from insider John P. Surma for serving as both 
board chair and CEO. 

 

 1.2 Elect Director Seth E. Schofield --- 
Withhold 

    

 1.3 Elect Director John P. Surma --- 
Withhold 

    

 1.4 Elect Director David S. Sutherland --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/13/09 - A United Stationers Inc. *USTR*  913004107 03/16/09 13,920 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

04/08/09 - A United Technologies Corp. 
*UTX*  

913017109 02/10/09 500,252 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Louis R. Ch nevert --- 

For 
    

 1.2 Elect Director George David --- For     
 1.3 Elect Director John V. Faraci --- 

Withhold 
    

 Items 1.3, 1.9 and 1.11-1.13: Vote AGAINST Audit 
Committee members for paying excessive non-audit 
fees. Also, WITHHOLDING votes from present 
Compensation Committee members Jean-Pierre 
Garnier, Jamie S. Gorelick, Charles R. Lee, Richard 
D. McCormick, Harold W. McGraw III, and H. Patrick 
Swygert. 

 

 1.4 Elect Director Jean-Pierre Garnier --- 
Withhold 

    

 1.5 Elect Director Jamie S. Gorelick --- 
Withhold 

    

 1.6 Elect Director Carlos M. Gutierrez --- 
For 

    

 1.7 Elect Director Edward A. Kangas ---     
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For 

 1.8 Elect Director Charles R. Lee --- 
Withhold 

    

 1.9 Elect Director Richard D. McCormick --
- Withhold 

    

 1.10 Elect Director Harold McGraw III --- 
Withhold 

    

 1.11 Elect Director Richard B. Myers --- 
Withhold 

    

 1.12 Elect Director H. Patrick Swygert --- 
Withhold 

    

 1.13 Elect Director Andr  Villeneuve --- 
Withhold 

    

 1.14 Elect Director Christine Todd Whitman 
--- For 

    

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Report on Foreign Military Sales 
Offsets 

Against For  ShrHoldr 

 In view of the scope and complexity of the long-term 
implications of involvement in various weapons 
programs and the fact that the report, prepared at 
reasonable cost while also omitting any proprietary 
information, could expand the company's current 
disclosure on foreign sales of weapons-related 
products and services, we feel this proposal is in the 
best economic interests of shareholders and will 
support this request in light of the substantial upside 
to shareholder knowledge which could be gained by 
producing a report of this kind. 

 

 
 

05/22/09 - A United Western BanCorp Inc. 
*UWBK*  

913201109 03/20/09 23,600 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Bernard Darr  --- 

Withhold 
    

 Vote Recommendation The Compensation 
Committee is responsible for establishing, 
implementing, and continually monitoring adherence 
to the company&#x2019;s compensation philosophy 
and ensuring that compensation paid to the 
executive officers is fair, reasonable and 
competitive. RMG finds the decision to enter into a 
contract under which the company would potentially 
assume an executive&#x2019;s tax-burden, to be 
problematic and recommends that shareholders 
WITHHOLD votes from present Compensation 
Committee members Bernard Darr&#xE9;, Lester 
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Ravitz, and Robert T. Slezak. 

 1.2 Elect Director Lester Ravitz --- 
Withhold 

    

 1.3 Elect Director Robert T. Slezak --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
         

 
 

06/02/09 - A UnitedHealth Group 
Incorporated *UNH*  

91324P102 04/03/09 482,380 

 1 Elect Director William C. Ballard, Jr. For For  Mgmt 
 2 Elect Director Richard T. Burke For For  Mgmt 
 3 Elect Director Robert J. Darretta For For  Mgmt 
 4 Elect Director Stephen J. Hemsley For For  Mgmt 
 5 Elect Director Michele J. Hooper For For  Mgmt 
 6 Elect Director Douglas W. Leatherdale For For  Mgmt 
 7 Elect Director Glenn M. Renwick For For  Mgmt 
 8 Elect Director Kenneth I. Shine, M.D. For For  Mgmt 
 9 Elect Director Gail R. Wilensky, Ph.D. For For  Mgmt 
 10 Ratify Auditors For For  Mgmt 
 11 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 Vote for this proposal as support for the principle of 
increased shareholder communication rather than 
as disapproval of this company's current 
compensation practices. 

 

 
 

05/06/09 - A Unitrin, Inc. *UTR*  913275103 03/13/09 200 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Amend Restricted Stock Plan For For  Mgmt 
 
 

06/04/09 - A Universal American Corp 
*UAM*  

913377107 05/04/09 2,313 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Barry W. Averill --- For     
 1.2 Elect Director Richard A. Barasch --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 
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 1.3 Elect Director Sally W. Crawford --- For     
 1.4 Elect Director Matthew W. Etheridge --

- For 
    

 1.5 Elect Director Mark K. Gormley --- For     
 1.6 Elect Director Mark M. Harmeling --- 

For 
    

 1.7 Elect Director Linda H. Lamel --- For     
 1.8 Elect Director Eric W. Leathers --- For     
 1.9 Elect Director Patrick J. McLaughlin --- 

For 
    

 1.10 Elect Director Richard C. Perry --- For     
 1.11 Elect Director Thomas A. Scully --- For     
 1.12 Elect Director Robert A. Spass --- For     
 1.13 Elect Director Sean M. Traynor --- For     
 1.14 Elect Director Robert F. Wright --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

06/16/09 - A Universal Electronics, Inc. 
*UEIC*  

913483103 04/17/09 300 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Paul D. Arling --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

05/20/09 - A Universal Health Services, 
Inc. *UHS*  

913903100 03/31/09 17,923 

 1 Other Business For Against  Mgmt 
 As the content of these issues is not known, we 

cannot approve this request.         

 

 
 

06/05/09 - A Universal Insurance Holdings, 
Inc. *UVE*  

91359V107 05/06/09 31,745 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Sean P. Downes --- 

Withhold 
    

 Items 1.1-1.4: WITHHOLD votes from Sean P. 
Downes for failure to establish an independent 
nominating committee and for failure to establish a 
majority independent board. Additionally, 
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WITHHOLD votes from all of the nominees for 
failure to promote diversity on the board in the 
absence of a nominating committee. 

 1.2 Elect Director Ozzie A. Schindler --- 
Withhold 

    

 1.3 Elect Director Reed J. Slogoff --- 
Withhold 

    

 1.4 Elect Director Joel M. Wilentz --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 
 

05/22/09 - A Unum Group *UNM*  91529Y106 03/25/09 33,339 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/22/09 - A URS Corp. *URS*  903236107 04/06/09 1,018 
 1 Elect Director H. Jesse Arnelle For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 2 Elect Director Armen Der Marderosian For For  Mgmt 
 3 Elect Director Mickey P. Foret For For  Mgmt 
 4 Elect Director Lydia H. Kennard For For  Mgmt 
 5 Elect Director Martin M. Koffel For Against  Mgmt 
 Vote against nominee who holds both positions of 

CEO and chairman of the board of directors.         

 

 6 Elect Director Joseph W. Ralston For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 7 Elect Director John D. Roach For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 8 Elect Director Douglas W. Stotlar For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 9 Elect Director William P. Sullivan For For  Mgmt 
 10 Elect Director William D. Walsh For Against  Mgmt 
 Vote against compensation committee members for 

poor pay practices. 

 

 11 Ratify Auditors For For  Mgmt 
 
 

05/06/09 - A USA Truck, Inc. *USAK*  902925106 03/09/09 238,765 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Terry A. Elliot ---     
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Withhold 

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 1.2 Elect Director Richard B. Beauchamp -
-- Withhold 

    

 WITHHOLD from nominating committee members 
for failure to promote board diversity. 

 

 1.3 Elect Director Clifton R. Beckham --- 
Withhold 

    

 We recommend a vote FOR the directors with the 
exception of insider Clifton R. Beckham. We 
recommend that shareholders WITHHOLD votes 
from Clifton R. Beckham for standing as an insider 
on the Nominating Committee.        WITHHOLD 
from nominating committee members for failure to 
promote board diversity. 

 

 
 

06/08/09 - A Uti Worldwide Inc. *UTIW*  G87210103 05/01/09 209,990 
 1 Elect Directors For Split  Mgmt 
 1.01 Elect Brian D. Belchers as a Class C 

Director --- For 
    

 1.02 Elect Roger I. MacFarlane as a Class 
C Director --- Withhold 

    

 Items 1.02 and 1.03: WITHHOLD votes from 
executive Roger I. MacFarlane and non-
independent Matthys J. Wessels for lack of a two-
thirds majority independent board. Also WITHHOLD 
votes from Roger I. MacFarlane for serving as a 
non-independent board chair. 

 

 1.03 Elect Matthys J. Wessels as a Class C 
Director --- Withhold 

    

 2 Ratify Deloitte & Touche LLP as 
Auditors 

For For  Mgmt 

 3 Approve 2009 Long-Term Incentive 
Plan 

For Against  Mgmt 

 The company's potential Voting Power Dilution 
(VPD) for all incentive plans is 11%, which exceeds 
the applied guidelines. Proposals that add to a 
company's VPD can potentially dilute the voting 
interests of common shareholders. Therefore, this 
proposal does not merit support. 

 

 4 Approve Executive Incentive Plan For Against  Mgmt 
 The plan's annual individual award limit has the 

potential to exceed the guidelines for executive 
incentive programs due to its open-ended, unlimited 
nature. In years where there are substantial positive 
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operating metrics, the individual award limit 
parameters prescribed by the plan would not keep 
payouts to executives within the $2 million individual 
award limit. As such, this plan has the potential to 
negatively impact shareholder value beyond a 
reasonable level. Therefore, this item does not 
warrant support. 

 5 Transact Other Business (Non-Voting) None None  Mgmt 
 
 

05/12/09 - A Valeant Pharmaceuticals Intl. 
*VRX*  

91911X104 03/16/09 29,600 

 1 Elect Director Robert A. Ingram For For  Mgmt 
 2 Elect Director Lawrence N. Kugelman For For  Mgmt 
 3 Elect Director Theo Melas-Kyriazi For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

04/30/09 - A Valero Energy Corp. *VLO*  91913Y100 03/02/09 224,599 
 1 Elect Directors For Against  Mgmt 
 1.1 Elect Director Jerry D. Choate --- 

Against 
    

 CRPTF does not support director nominees if the 
board failed to act on a majority supported 
shareholder proposal. 

 

 1.2 Elect Director William R. Klesse --- 
Against 

    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of 
directors.        CRPTF does not support director 
nominees if the board failed to act on a majority 
supported shareholder proposal. 

 

 1.3 Elect Director Donald L. Nickles --- 
Against 

    

 CRPTF does not support director nominees if the 
board failed to act on a majority supported 
shareholder proposal.         

 

 1.4 Elect Director Susan Kaufman Purcell -
-- Against 

    

 CRPTF does not support director nominees if the 
board failed to act on a majority supported 
shareholder proposal.         

 

 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
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accountability. 

 4 Stock Retention/Holding Period Against For  ShrHoldr 
 While the company maintains stock ownership 

guidelines for executives, the guidelines are not 
rigorous. As such, support on this proposal is 
recommended.         

 

 5 Disclose Information on Compensation 
Consultant 

Against For  ShrHoldr 

 Given that the company has not adequately met the 
proponent's request, support on this proposal is 
warranted.         

 

 6 Report on Political Contributions Against For  ShrHoldr 
 While an item-by-item accounting of political 

expenditures may not be necessary to provide 
shareholders with insight into the 
company&#x2019;s public policy activities, some 
transparencies could provide shareholders with 
information that would allow an understanding of the 
potential value and/or risks of certain activities 
without undue cost or burden. As such, support on 
this proposal is warranted. 

 

 
 

04/27/09 - A Valmont Industries, Inc. *VMI*  920253101 03/02/09 25 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/13/09 - A Vectren Corp. *VVC*  92240G101 03/11/09 200 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Carl L. Chapman --- For     
 1.2 Elect Director John M. Dunn --- For     
 1.3 Elect Director Niel C. Ellerbrook --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors. 

 

 1.4 Elect Director John D. Engelbrecht --- 
For 

    

 1.5 Elect Director Anton H. George --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for the presence of liberally defined 
change-in-control provisions. 

 

 1.6 Elect Director Martin C. Jischke --- 
Withhold 
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 WITHHOLD votes from compensation committee 

members for the presence of liberally defined 
change-in-control provisions. 

 

 1.7 Elect Director Robert L. Koch II --- For     
 1.8 Elect Director William G. Mays --- For     
 1.9 Elect Director J. Timothy McGinley --- 

For 
    

 1.10 Elect Director Richard P. Rechter --- 
For 

    

 1.11 Elect Director R. Daniel Sadlier --- For     
 1.12 Elect Director Michael L. Smith --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for the presence of liberally defined 
change-in-control provisions. 

 

 1.13 Elect Director Jean L. Wojtowicz --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for the presence of liberally defined 
change-in-control provisions. 

 

 2 Ratify Auditors For For  Mgmt 
 
 

05/15/09 - A Veeco Instruments, Inc. 
*VECO*  

922417100 03/20/09 1,404 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/07/09 - A Ventas, Inc. *VTR*  92276F100 03/16/09 13,203 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Debra A. Cafaro --- 

Withhold 
    

 WITHHOLD votes from Debra A. Cafaro for serving 
as both board chair and CEO. 

 

 1.2 Elect Director Douglas Crocker II --- 
For 

    

 1.3 Elect Director Ronald G. Geary --- 
Withhold 

    

 Items 1.3 and 1.5-1.6: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.4 Elect Director Jay M. Gellert --- For     
 1.5 Elect Director Robert D. Reed --- 

Withhold 
    

 1.6 Elect Director Sheli Z. Rosenberg ---     
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Withhold 

 1.7 Elect Director James D. Shelton --- For     
 1.8 Elect Director Thomas C. Theobald --- 

For 
    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/28/09 - A VeriSign, Inc. *VRSN*  92343E102 03/31/09 61,300 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director D. James Bidzos --- 

Withhold 
    

 WITHHOD votes from D. James Bidzos for serving 
as both board chair and CEO. 

 

 1.2 Elect Director William L. Chenevich --- 
For 

    

 1.3 Elect Director Kathleen A. Cote --- For     
 1.4 Elect Director Roger H. Moore --- For     
 1.5 Elect Director John D. Roach --- For     
 1.6 Elect Director Louis A. Simpson --- For     
 1.7 Elect Director Timothy Tomlinson --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
 
 

05/07/09 - A Verizon Communications *VZ*  92343V104 03/09/09 1,279,763 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Richard L. Carrion --- 

For 
    

 1.2 Elect Director M. Frances Keeth --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 18.61 percent of total 
fees. 

 

 1.3 Elect Director Robert W. Lane --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 18.61 percent of total 
fees. 

 

 1.4 Elect Director Sandra O. Moose --- 
Against 

    

 Vote against audit committee members if the non-  
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audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 18.61 percent of total 
fees. 

 1.5 Elect Director Joseph Neubauer --- For     
 1.6 Elect Director Donald T. Nicolaisen --- 

Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 18.61 percent of total 
fees. 

 

 1.7 Elect Director Thomas H. O'Brien --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 18.61 percent of total 
fees. 

 

 1.8 Elect Director Clarence Otis, Jr. --- 
Against 

    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 18.61 percent of total 
fees. 

 

 1.9 Elect Director Hugh B. Price --- For     
 1.10 Elect Director Ivan G. Seidenberg --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.11 Elect Director John W. Snow --- For     
 1.12 Elect Director John R. Stafford --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 

 4 Approve Omnibus Stock Plan For For  Mgmt 
 5 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 6 Prohibit Executive Stock-Based 
Awards 

Against Against  ShrHoldr 

 7 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 CRPTF supports shareholder resolutions that  
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request companies to adopt a policy allowing for 
shareholders&#x2019; right to call special meetings 
within the parameters of corporate law of the state in 
which the company is incorporated. 

 8 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence 

between the executive and board branches of a 
company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. As such, this proposal merits support. 

 

 9 Provide for Cumulative Voting Against For  ShrHoldr 
 Cumulative voting permits shareholders to apportion 

the total number of votes they have in any way they 
wish among board candidates. This voting right 
ensures that the will of minority shareholders is 
supported because it enables them to elect one or 
more candidates who will represent their specific 
interests. This has the benefit of enhancing overall 
board diversity and representation for all 
shareholders. 

 

 10 Adopt a Policy in which the Company 
will not Make or Promise to Make Any 
Death Benefit Payments to Senior 
Executives 

Against For  ShrHoldr 

 The "golden coffin" payments made to participants 
of the program upon death do not reinforce the 
company's pay-for-performance philosophy. In 
addition, it is unclear how the company&#x2019;s 
shareholders would benefit from such payouts. As 
such, this proposal warrants support. 

 

 
 

05/14/09 - A Vertex Pharmaceuticals Inc. 
*VRTX*  

92532F100 03/17/09 19,975 

 1 Elect Directors For For  Mgmt 
 2 Amend Omnibus Stock Plan For For  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Ratify Auditors For For  Mgmt 
 
 

04/28/09 - A VF Corp. *VFC*  918204108 03/10/09 6,085 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 
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05/19/09 - A Viad Corp *VVI*  92552R406 03/24/09 46,140 
 1 Elect Director Daniel Boggan Jr. For For  Mgmt 
 2 Elect Director Richard H. Dozer For For  Mgmt 
 3 Elect Director Robert E. Munzenrider For For  Mgmt 
 4 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A Vicon Industries, Inc. *VII*  925811101 04/10/09 11,182 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Peter F. Neumann --- 

Withhold 
    

 WITHHOLD votes from Kenneth M. Darby for 
serving as both board chair and CEO. In addition, 
WITHHOLD votes from members of the Audit 
Committee for excessive fees. 

 

 1.2 Elect Director Bernard F. Reynolds --- 
For 

    

 2 Approve Omnibus Stock Plan For Against  Mgmt 
 The plan allows repricing of underwater stock 

options via cancellation and re-grant without 
shareholder approval, which reduces the incentive 
value of the plan. 

 

 3 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/22/09 - A Viropharma Inc. *VPHM*  928241108 04/03/09 209 
 1 Elect Directors For For  Mgmt 
 2 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 3 Ratify Auditors For For  Mgmt 
 
 

04/21/09 - A Visa Inc. *V*  92826C839 02/26/09 20,694 
 1 Elect Directors For Against  Mgmt 
 2 Elect Directors For Split  Mgmt 
 2.1 Elect Director Thomas J. Campbell --- 

For 
    

 2.2 Elect Director Gary P. Coughlan --- For     
 2.3 Elect Director Mary B. Cranston --- For     
 2.4 Elect Director Francisco Javier 

Fernandez-Carbajal --- For 
    

 2.5 Elect Director Suzanne Nora Johnson -
-- For 

    

 2.6 Elect Director Joseph. W. Saunders --- 
Against 
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 3 Ratify Auditors For For  Mgmt 

 
 

05/26/09 - A Vishay Intertechnology, Inc. 
*VSH*  

928298108 03/30/09 65,510 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ziv Shoshani --- For     
 1.2 Elect Director Thomas C. Wertheimer -

-- Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 19.28 percent 
of total fees. 

 

 1.3 Elect Director Marc Zandman --- For     
 1.4 Elect Director Ruta Zandman --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not merit approval. 

 

 
 

05/27/09 - A VMWARE INC *VMW*  928563402 03/30/09 25 
 1 Ratify Auditors For For  Mgmt 
 2 Amend Omnibus Stock Plan For Against  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 
 

05/21/09 - A Vocus Inc. *VOCS*  92858J108 03/27/09 3,579 
 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Gary Golding --- 

Withhold 
    

 Items 1.1-1.2: WITHHOLD votes from members of 
the Audit Committee for excessive non-audit fees. 

 

 1.2 Elect Director Richard Moore --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For Against  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. In addition, the plan 

 



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 519 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
allows for repricing. 

 
 

05/05/09 - A VSE Corp. *VSEC*  918284100 03/06/09 14,300 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ralph E. Eberhart --- For     
 We recommend a vote FOR the directors with the 

exception of affiliated outsider David M. Osnos. We 
recommend that shareholders WITHHOLD votes 
from David M. Osnos for standing as an affiliated 
outsider on the Nominating and Corporate 
Governance Committee. 

 

 1.2 Elect Director Donald M. Ervine --- For     
 1.3 Elect Director Maurice A. Gauthier --- 

For 
    

 1.4 Elect Director Clifford M. Kendall --- 
For 

    

 1.5 Elect Director Calvin S. Koonce --- For     
 1.6 Elect Director James F. Lafond --- For     
 1.7 Elect Director David M. Osnos --- 

Withhold 
    

 1.8 Elect Director Jimmy D. Ross --- For     
 1.9 Elect Director Bonnie K. Wachtel --- 

For 
    

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/08/09 - A Vulcan Materials Co. *VMC*  929160109 03/16/09 13,595 
 1 Elect Directors For For  Mgmt 
 2 Approve Executive Incentive Bonus 

Plan 
For Against  Mgmt 

 Currently, the Compensation Committee includes 
three independent outsiders and an affiliated 
outsider and therefore, is not fully independent. 
Shareholders are not in the position to know if there 
are proper checks and balances in place to avoid 
any conflicts of interest. As such, shareholders are 
recommended to vote AGAINST the proposal. 

 

 3 Ratify Auditors For For  Mgmt 
 4 Stock Retention/Holding Period Against For  ShrHoldr 
 Requiring senior executives to hold equity awards 

for at least two years following their termination or 
retirement builds long-term exposure and better 
aligns executive incentives with the interests of all 
shareholders by helping ensure that executives 
share both the upside and downside risk of their 
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actions at the company with shareholders over a 
reasonable long-term period. Additionally, 
companies should adopt policies that prohibit 
executives from using company stock as collateral 
for margin loans and speculating in company stock 
or using company stock in hedging activity, as such 
activities undermine the ultimate alignment with 
long-term shareholder interests. 

 
 

05/04/09 - A W&T Offshore, Inc *WTI*  92922P106 03/25/09 25 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Virginia Boulet --- 

Withhold 
    

 WITHHOLD votes from non-independent directors 
serving on any of the three key committees. 

 

 1.2 Elect Director J.F. Freel --- Withhold     
 WITHHOLD votes from nominee whose attendance 

of meetings is less than 75 percent without valid 
reason.         WITHHOLD votes from non-
independent directors serving on any of the three 
key committees. 

 

 1.3 Elect Director Samir G. Gibara --- For     
 1.4 Elect Director Robert I. Israel --- For     
 1.5 Elect Director Tracy W. Krohn --- 

Withhold 
    

 WITHHOLD votes from non-independent directors 
serving on any of the three key 
committees.        WITHHOLD votes from nominee 
who holds both positions of CEO and chairman of 
the board of directors. 

 

 1.6 Elect Director S. James Nelson, Jr. --- 
For 

    

 1.7 Elect Director B. Frank Stanley --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/19/09 - A W. R. Berkley Corp. *WRB*  084423102 04/03/09 3,396 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director William R. Berkley --- 

Withhold 
    

 WITHHOLD votes from William R. Berkley for 
serving as both chairman and CEO. 

 

 1.2 Elect Director George G. Daly --- For     
 2 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 
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 3 Approve Omnibus Stock Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of eight percent is above the 
allowable cap for this company of six percent. 

 

 4 Ratify Auditors For For  Mgmt 
 
 

04/29/09 - A W.W. Grainger, Inc. *GWW*  384802104 03/02/09 71,721 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Brian P. Anderson --- 

Withhold 
    

 Items 1.1-1.4: WITHHOLD votes from the Audit 
Committee members for excessive non-audit fees. 

 

 1.2 Elect Director Wilbur H. Gantz --- 
Withhold 

    

 1.3 Elect Director V. Ann Hailey --- 
Withhold 

    

 1.4 Elect Director William K. Hall --- 
Withhold 

    

 1.5 Elect Director Richard L. Keyser --- 
Withhold 

    

 WITHHOLD votes from Richard L. Keyser for 
serving as a non-independent board chair. 

 

 1.6 Elect Director Stuart L. Levenick --- For     
 1.7 Elect Director John W. McCarter, Jr. --- 

For 
    

 1.8 Elect Director Neil S. Novich --- For     
 1.9 Elect Director Michael J. Roberts --- 

For 
    

 1.10 Elect Director Gary L. Rogers --- For     
 1.11 Elect Director James T. Ryan --- For     
 1.12 Elect Director James D. Slavik --- For     
 1.13 Elect Director Harold B. Smith --- For     
 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/28/09 - A WABCO HOLDINGS INC 
*WBC*  

92927K102 04/07/09 39,626 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director James F. Hardymon --- 

Withhold 
    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
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case, the non-audit fees amounted to 24.34 percent 
of total fees. 

 1.2 Elect Director Michael T. Smith --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 1.3 Elect Director John F. Fiedler --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board 
diversity.        WITHHOLD votes from compensation 
committee members for poor pay practices. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Approve Omnibus Stock Plan For For  Mgmt 
 
 

04/08/09 - A Waddell & Reed Financial, 
Inc. *WDR*  

930059100 02/11/09 937 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Dennis E. Logue --- 

Withhold 
    

 WITHHOLD vote from Nominating Committee 
members Dennis E. Logue and Ronald C. Reimer is 
warranted for failure to promote diversity on the 
board. 

 

 1.2 Elect Director Ronald C. Reimer --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
         

 3 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 We will vote for this proposal in support for the 
principle of increased shareholder communication 
rather than as a disapproval of this company's 
current compensation practices. 

 

 
 

06/05/09 - A Wal-Mart Stores, Inc. *WMT*  931142103 04/09/09 848,399 
 1 Elect Director Aida M. Alvarez For For  Mgmt 
 2 Elect Director James W. Breyer For For  Mgmt 
 3 Elect Director M. Michele Burns For For  Mgmt 
 4 Elect Director James I. Cash, Jr. For For  Mgmt 
 5 Elect Director Roger C. Corbett For For  Mgmt 
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 6 Elect Director Douglas N. Daft For For  Mgmt 
 7 Elect Director Michael T. Duke For For  Mgmt 
 8 Elect Director Gregory B. Penner For For  Mgmt 
 9 Elect Director Allen I. Questrom For For  Mgmt 
 10 Elect Director H. Lee Scott, Jr. For For  Mgmt 
 11 Elect Director Arne M. Sorenson For For  Mgmt 
 12 Elect Director Jim C. Walton For For  Mgmt 
 13 Elect Director S. Robson Walton For For  Mgmt 
 14 Elect Director Christopher J. Williams For For  Mgmt 
 15 Elect Director Linda S. Wolf For For  Mgmt 
 16 Ratify Auditors For For  Mgmt 
 17 Amend EEO Policy to Prohibit 

Discrimination based on Sexual 
Orientation and Gender Identity 

Against For  ShrHoldr 

 Companies are moving to include language 
explicitly prohibiting discrimination based on gender 
identity, in addition to sexual orientation, in EEO 
policies, a step that would clearly compliment and 
help communicate Wal-Mart&#x2019;s commitment 
to an inclusive workplace, and one that could be 
accomplished without incurring substantial 
compliance costs. For these reasons, this proposal 
merits support. 

 

 18 Pay For Superior Performance Against For  ShrHoldr 
 We support the principles behind this proposal, 

which seeks to increase the use of performance-
based compensation and encourages companies to 
improve disclosure and transparency. We 
encourage the company to continue disclosing 
specific performance measures and hurdle rates for 
performance-based award grants to senior 
executives, and to improve upon the pay-for-
superior performance philosophy by targeting 
annual and long-term incentive executive 
compensation to peer group median levels and 
subjecting equity awards to pre-established and 
sufficiently rigorous performance-based criteria to a 
greater extent. 

 

 19 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 We support this proposal as it promotes a 
constructive dialogue between shareholders and 
management regarding the company's executive 
compensation practices. 

 

 20 Report on Political Contributions Against For  ShrHoldr 
 Wal-Mart shareholders could benefit from improved 

disclosure regarding the company&#x2019;s 
political contribution and trade association policies, 
initiatives, and oversight mechanisms. Such 
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information could help shareholders assess the 
relative risks and benefits associated with public 
policy activities without significant cost, burden, or 
strategic risk for the company. Therefore, this 
resolution merits support. 

 21 Amend Articles/Bylaws/Charter -- Call 
Special Meetings 

Against For  ShrHoldr 

 The proposal seeks to empower investors with the 
right to call special meetings by including such a 
provision in the bylaws, which we believe is in the 
best interests of shareholders. We note that the 
proposal limits the right to call a special meeting to 
an aggregate of at least 10 percent of the 
outstanding shares. We believe that this is a 
reasonable threshold that merits support. 
Furthermore, the proposal, by its terms, does not 
provide for exclusions or restrictions. 

 

 22 Stock Retention/Holding Period Against Against  ShrHoldr 
 The company's equity grant practices are generally 

reasonable and performance-based. We do not 
consider "plain vanilla" stock options to be 
performance-based. The proposed resolution would 
substantially interfere with the company's current 
grant practices without providing significant benefits 
for shareholders. As such, we do not believe this 
proposal merits support. 

 

 
 

04/23/09 - A Walter Energy Inc. *WLT*  93317Q105 03/02/09 25 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Howard L. Clark, Jr. --- 

Withhold 
    

 Items 1.1, 1.6 and 1.8: WITHHOLD vote from 
Nominaring Committee members Howard L. Clark 
Jr., Bernard G. Rethore, and Michael T. Tokarz is 
warranted for failing to promote diversity on the 
board. 

 

 1.2 Elect Director Jerry W. Kolb --- For     
 1.3 Elect Director Patrick A. Kriegshauser -

-- For 
    

 1.4 Elect Director Joseph B. Leonard --- 
For 

    

 1.5 Elect Director Victor P. Patrick --- For     
 1.6 Elect Director Bernard G. Rethore --- 

Withhold 
    

 1.7 Elect Director George R. Richmond --- 
For 

    

 1.8 Elect Director Michael T. Tokarz ---     
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Withhold 

 1.9 Elect Director A.J. Wagner --- For     
 2 Change Company Name For For  Mgmt 
 3 Authorize New Class of Preferred 

Stock 
For For  Mgmt 

 4 Approve Shareholder Rights Plan 
(Poison Pill) 

For For  Mgmt 

 5 Amend Omnibus Stock Plan For For  Mgmt 
 
 

04/23/09 - A Washington Banking Co. 
*WBCO*  

937303105 02/27/09 13,181 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gregg A. Davidson --- 

For 
    

 1.2 Elect Director Gragg E. Miller --- 
Withhold 

    

 Items 1.2-1.3; Withhold for failure to promote 
diversity. 

 

 1.3 Elect Director Anthony B. Pickering --- 
Withhold 

    

 2 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For For  Mgmt 

 
 

05/08/09 - A Waste Management, Inc. 
*WMI*  

94106L109 03/11/09 234,648 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 4 Approve Omnibus Stock Plan For For  Mgmt 
 5 Report on Political Contributions Against For  ShrHoldr 
 While the company appears to provide some 

disclosure regarding its political contribution policies, 
business rationale, and oversight mechanisms in the 
company&#x2019;s Code of Conduct and its proxy 
statement, the company does not disclose 
information relating to general policies and 
procedures related the company&#x2019;s trade 
association participation, including the types of 
associations being supported and the 
company&#x2019;s rationale for supporting these 
organizations. 

 

 6 Reduce Supermajority Vote 
Requirement 

Against For  ShrHoldr 

 Based on the company's existing supermajority vote 
requirements, this proposal to adopt simple majority 
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voting warrants shareholder support. 

 
 

05/12/09 - A Waters Corporation *WAT*  941848103 03/18/09 12,150 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Joshua Bekenstein --- 

For 
    

 1.2 Elect Director Michael J. Berendt, 
Ph.D. --- For 

    

 1.3 Elect Director Douglas A. Berthiaume -
-- Withhold 

    

 WITHHOLD votes from Douglas A. Berthiaume for 
serving as both chairman and CEO. 

 

 1.4 Elect Director Edward Conard --- For     
 1.5 Elect Director Laurie H. Glimcher, M.D. 

--- For 
    

 1.6 Elect Director Christopher A. Kuebler --
- For 

    

 1.7 Elect Director William J. Miller --- For     
 1.8 Elect Director JoAnn A. Reed --- For     
 1.9 Elect Director Thomas P. Salice --- For     
 2 Approve Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 3 Approve Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Ratify Auditors For For  Mgmt 
 
 

05/08/09 - A Watson Pharmaceuticals, Inc. 
*WPI*  

942683103 03/20/09 75 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ronald R. Taylor --- 

Withhold 
    

 WITHHOLD votes from members of Audit 
Committee when on-audit fees are excessive. 

 

 1.2 Elect Director Andrew L. Turner --- For     
 1.3 Elect Director Jack Michelson --- For     
 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/07/09 - A Weatherford International Ltd 
*WFT*  

H27013103 04/03/09 1,825 

  This is a duplicate meeting for 
ballots received via the Broadridge 
North American Ballot distribution 
system. 
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 1 Elect Directors For Split  Mgmt 
 1.1 Reelect Bernhard Duroc -Danner as 

Director --- Against 
    

 Items 1.1, 1.3, 1.5, and 1.7: At Weatherford, only 43 
percent of the board consists of independent 
directors. Therefore, a vote against the election of 
non-independent nominees Bernard Duroc-Danner, 
David Butters, Robert Millard and Robert Rayne is 
warranted, and the election of the independent 
nominees Nicholas Brady, Robert Moses Jr., 
William Macaulay merits support. Also vote against 
Duroc-Danner for serving as both board chair and 
CEO. 

 

 1.2 Reelect Nicholas Brady as Director --- 
For 

    

 1.3 Reelect David Butters as Director --- 
Against 

    

 1.4 Reelect William Macaulay as Director -
-- For 

    

 1.5 Reelect Robert Millard as Director --- 
Against 

    

 1.6 Reelect Robert Moses as Director --- 
For 

    

 1.7 Reelect Robert Rayne as Director --- 
Against 

    

 2 Ratify Ernst & Young LLP as 
Independent Registered Public 
Accounting Firm and Ernst & Young 
AG as Statutory Auditors 

For For  Mgmt 

 3 Transact Other Business (Non-Voting) None None  Mgmt 
 
 

05/06/09 - A Web.com Group, Inc. 
*WWWW*  

94733A104 03/20/09 86,232 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Hugh M. Durden --- 

Withhold 
    

 WITHHOLD from this nominee for poor pay 
practices. 

 

 1.2 Elect Director Jeffrey M. Stibel --- 
Withhold 

    

 WITHHOLD from this nominee for poor pay 
practices. 

 

 2 Ratify Auditors For For  Mgmt 
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04/28/09 - A Weis Markets, Inc. *WMK*  948849104 03/02/09 8,046 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Robert F. Weis --- 

Withhold 
    

 Items 1.1-1.4: WITHHOLD votes from Jonathan H. 
Weis for standing as an insider on the 
Compensation Committee, for failure to establish an 
independent nominating committee, and for failure 
to establish a majority independent board. In 
addition, WITHHOLD votes from David J. Hepfinger, 
William R. Mills and Robert F. Weis for failure to 
establish an independent nominating committee and 
for failure to establish a majority independent board. 

 

 1.2 Elect Director Jonathan H. Weis --- 
Withhold 

    

 1.3 Elect Director David J. Hepfinger --- 
Withhold 

    

 1.4 Elect Director William R. Mills --- 
Withhold 

    

 1.5 Elect Director Matthew Nimetz --- For     
 1.6 Elect Director Richard E. Shulman --- 

For 
    

 1.7 Elect Director Steven C. Smith --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/20/09 - A Wellpoint, Inc. *WLP*  94973V107 03/18/09 301,948 
 1 Elect Director Lenox D. Baker, Jr., 

M.D. 
For For  Mgmt 

 2 Elect Director Susan B. Bayh For For  Mgmt 
 3 Elect Director Larry C. Glasscock For For  Mgmt 
 4 Elect Director Julie A. Hill For For  Mgmt 
 5 Elect Director Ramiro G. Peru For For  Mgmt 
 6 Ratify Auditors For For  Mgmt 
 7 Approve Omnibus Stock Plan For For  Mgmt 
 8 Amend Qualified Employee Stock 

Purchase Plan 
For For  Mgmt 

 9 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 Recommendation for this proposal serves as 
support for the principle of increased shareholder 
communication rather than as a disapproval of this 
company's current compensation practices. 
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04/28/09 - A Wells Fargo and Company 

*WFC*  
949746101 02/27/09 2,424,700 

 1 Elect Director John D. Baker II For For  Mgmt 
 2 Elect Director John S. Chen For Against  Mgmt 
 Items 2, 4, 6, 9, 10, 14, and 16: Vote against 

compensation committee members for engaging in 
poor pay practices. 

 

 3 Elect Director Lloyd H. Dean For For  Mgmt 
 4 Elect Director Susan E. Engel For Against  Mgmt 
 5 Elect Director Enrique Hernandez, Jr. For For  Mgmt 
 6 Elect Director Donald M. James For Against  Mgmt 
 7 Elect Director Robert L. Joss For For  Mgmt 
 8 Elect Director Richard M. Kovacevich For For  Mgmt 
 9 Elect Director Richard D. McCormick For Against  Mgmt 
 10 Elect Director Mackey J. McDonald For Against  Mgmt 
 11 Elect Director Cynthia H. Milligan For Against  Mgmt 
 Vote against non-independent directors serving on 

any of the three key committees. 

 

 12 Elect Director Nicholas G. Moore For For  Mgmt 
 13 Elect Director Philip J. Quigley For Against  Mgmt 
 Vote against non-independent directors serving on 

any of the three key committees. 

 

 14 Elect Director Donald B. Rice For Against  Mgmt 
 Vote against non-independent directors serving on 

any of the three key committees. 

 

 15 Elect Director Judith M. Runstad For For  Mgmt 
 16 Elect Director Stephen W. Sanger For Against  Mgmt 
 17 Elect Director Robert K. Steel For For  Mgmt 
 18 Elect Director John G. Stumpf For For  Mgmt 
 19 Elect Director Susan G. Swenson For For  Mgmt 
 20 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 

 21 Ratify Auditors For For  Mgmt 
 22 Amend Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the total cost of the plan is 
unreasonable. In this case, the estimated 
shareholder value transfer of the company's plans of 
eight percent is above the allowable cap for this 
company of five percent. In addition, the plan 
expressly permits the reloading of stock options. 

 

 23 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence 

between the executive and board branches of a 
company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. As such, this proposal merits 
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approval. 

 24 Report on Political Contributions Against For  ShrHoldr 
 As such information could help shareholders assess 

the risks and benefits associated with public policy 
activities without significant cost, burden, or 
strategic risk for the company, this resolution 
warrants support. 

 

 
 

05/06/09 - A Wesco Financial Corp. *WSC*  950817106 03/12/09 1,932 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Charles T. Munger --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
directors.        WITHHOLD votes from non-
independent directors for failure to establish 
independent compensation and nominating 
committees.        WITHHOLD votes from nominee 
serving on an excessive number of other boards 
while serving as a CEO. 

 

 1.2 Elect Director Carolyn H. Carlburg --- 
For 

    

 1.3 Elect Director Robert E. Denham --- 
Withhold 

    

 WITHHOLD votes from non-independent directors 
for failure to establish independent compensation 
and nominating committees. 

 

 1.4 Elect Director Robert T. Flaherty --- 
For 

    

 1.5 Elect Director Peter D. Kaufman --- For     
 1.6 Elect Director Elizabeth Caspers 

Peters --- For 
    

 2 Other Business For Against  Mgmt 
 As the content of these issues is not known, this 

request does not merit approval. 

 

 
 

05/20/09 - A Wesco International, Inc. 
*WCC*  

95082P105 04/06/09 25 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John J. Engel --- For     
 1.2 Elect Director Steven A. Raymund --- 

Withhold 
    

 Items 1.2 and 1.4: WITHHOLD votes from members 
of the Audit Committee for excessive non-audit fees. 
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 1.3 Elect Director Lynn M. Utter --- For     
 1.4 Elect Director William J. Vareschi --- 

Withhold 
    

 1.5 Elect Director Stephen A. Van Oss --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

05/21/09 - A Westar Energy, Inc. *WR*  95709T100 03/23/09 793 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
 3 Amend Omnibus Stock Plan For For  Mgmt 
         

 
 

04/16/09 - A Weyerhaeuser Co. *WY*  962166104 02/20/09 48,266 
 1 Elect Directors For For  Mgmt 
 2 Require Independent Board Chairman Against For  ShrHoldr 
 We support this proposal for the board to adopt a 

policy that requires the board&#x2019;s chairman 
be an independent director. 

 

 3 Reduce Supermajority Vote 
Requirement 

Against For  ShrHoldr 

 We generally support a simple majority vote to effect 
changes in a company's corporate governance or to 
engage in major transactions. Requiring a higher 
voting threshold could permit management to 
entrench itself by blocking amendments that are in 
shareholders' best interests. Accordingly, this 
proposal warrants shareholder support. 

 

 4 Ratify Auditors For For  Mgmt 
 
 

04/21/09 - A Whirlpool Corp. *WHR*  963320106 02/23/09 19,123 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gary T. DiCamillo --- 

Against 
    

 Vote against audit committee members if the non-
audit fees paid to the accounting firm are greater 
than 10 percent of the total fees. In this case, the 
non-audit fees amounted to 22.82 percent of total 
fees. 

 

 1.2 Elect Director Kathleen J. Hempel --- 
For 

    

 1.3 Elect Director Michael A. Todman ---     
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For 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 3 Amend Executive Incentive Bonus 
Plan 

For For  Mgmt 

 4 Declassify the Board of Directors For For  Mgmt 
 5 Reduce Supermajority Vote 

Requirement for Article 6 
For For  Mgmt 

 6 Reduce Supermajority Vote 
Requirement for Articles 8 and 10 

For For  Mgmt 

 7 Declassify the Board of Directors Against Against  ShrHoldr 
 8 Amend Vote Requirements to Amend 

Articles/Bylaws/Charter 
Against Against  ShrHoldr 

 
 

05/07/09 - A White Electronic Designs 
Corporation *WEDC*  

963801105 03/20/09 113,741 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Jack A. Henry --- 

Withhold 
    

 WITHHOLD from all nominees for failure to 
establish a majority independent board and for 
affilliated outsiders serving on key board committees 
(items 1.1-1.7). 

 

 1.2 Elect Director Brian R. Kahn --- 
Withhold 

    

 1.3 Elect Director Melvin L. Keating --- 
Withhold 

    

 1.4 Elect Director Paul D. Quadros --- 
Withhold 

    

 1.5 Elect Director Thomas M. Reahard --- 
Withhold 

    

 1.6 Elect Director Thomas J. Toy --- 
Withhold 

    

 1.7 Elect Director Edward A. White --- 
Withhold 

    

 2 Ratify Auditors For For  Mgmt 
 3 Amend Bylaws to Permit Shareholders 

to Make Bylaw Changes 
For For  Mgmt 

 
 

05/05/09 - A Whiting Petroleum Corp. 
*WLL*  

966387102 03/13/09 19,780 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director James J. Volker --- 

Withhold 
    

 WITHHOLD votes from nominee who holds both 
positions of CEO and chairman of the board of 
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directors. 

 1.2 Elect Director William N. Hahne --- 
Withhold 

    

 WITHHOLD votes from the nominating committee 
members for failure to promote board diversity. 

 

 1.3 Elect Director Graydon D. Hubbard --- 
For 

    

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/27/09 - A Willbros Group Inc *WG*  969203108 04/03/09 7,396 
 1 Elect Director Edward J. Dipaolo For For  Mgmt 
 2 Elect Director Robert R. Harl For For  Mgmt 
 3 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A Willis Lease Finance 
Corporation *WLFC*  

970646105 03/24/09 24,530 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Gerard Laviec --- For     
 1.2 Elect Director Austin C. Willis --- 

Withhold 
    

 WITHHOLD from this nominee for failure to 
establish an independent nominating committee. 

 

 
 

04/22/09 - A Wilmington Trust Corp. *WL*  971807102 02/23/09 3,970 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Ted T. Cecala --- 

Withhold 
    

 WITHHOLD votes from insider Ted T. Cecala for 
serving as both board chair and CEO. 

 

 1.2 Elect Director Thomas L. du Pont --- 
For 

    

 1.3 Elect Director Donald E. Foley --- For     
 2 Approve Executive Incentive Bonus 

Plan 
For For  Mgmt 

 3 Approve Omnibus Stock Plan For For  Mgmt 
 4 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
For For  Mgmt 

 
 

06/18/09 - A Wind River Systems, Inc.  973149107 04/21/09 248,569 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John C. Bolger --- 

Withhold 
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 Items 1.1, 1.4-1.5: WITHHOLD votes from members 

of the Audit Committee due to excessive non-audit 
fees. 

 

 1.2 Elect Director Jerry L. Fiddler --- 
Withhold 

    

 WITHHOLD votes from Jerry L. Fiddler for poor 
attendance and for standing as an affiliated outsider 
on the Nominating Committee. 

 

 1.3 Elect Director Narendra K. Gupta --- 
For 

    

 1.4 Elect Director Grant M. Inman --- 
Withhold 

    

 1.5 Elect Director Harvey C. Jones --- 
Withhold 

    

 1.6 Elect Director Kenneth R. Klein --- 
Withhold 

    

 WITHHOLD votes from Kenneth R. Klein for serving 
as both chairman and CEO. 

 

 1.7 Elect Director Standish H. O Grady --- 
For 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For Against  Mgmt 
         The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 
 

05/06/09 - A Windstream Corp. *WIN*  97381W104 03/09/09 149,801 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Carol B. Armitage --- For     
 1.2 Elect Director Samuel E. Beall, III --- 

Withhold 
    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.3 Elect Director Dennis E. Foster --- 
Withhold 

    

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.4 Elect Director Francis X. Frantz --- For     
 1.5 Elect Director Jeffery R. Gardner --- 

For 
    

 1.6 Elect Director Jeffrey T. Hinson --- For     
 1.7 Elect Director Judy K. Jones --- For     
 1.8 Elect Director William A. Montgomery -     



 

Mgmt Rec - Company Management Recommended Vote 
* - Exception Vote 
 

Page 535 

           
Vote Summary Report 

Apr 01, 2009 - Jun 30, 2009  
 
State of Connecticut Retirement Plans and Trust Funds (3879) 
 
Mtg Company/  Mgmt Vote Record  Shares 
Date/Type Ballot Issues Security Rec Cast Date Prpnent Voted 

 
-- Withhold 

 WITHHOLD votes from compensation committee 
members for approving a poor pay practice. 

 

 1.9 Elect Director Frank E. Reed --- For     
 2 Ratify Auditors For For  Mgmt 
 3 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 4 Require Independent Board Chairman Against For  ShrHoldr 
 When there is no clear division of independence 

between the executive and board branches of a 
company, poor executive and/or board actions often 
go unchecked to the ultimate detriment of 
shareholders. As such, this proposal merits 
approval. 

 

 
 

05/07/09 - A Wisconsin Energy Corp. 
*WEC*  

976657106 02/26/09 29,600 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director John F. Bergstrom --- 

Withhold 
    

 Items 1.1 and 1.8-1.9: WITHHOLD votes from 
members of the Compensation Committee: John 
Bergstrom, Ulice Payne, Jr., and Frederick Stratton, 
Jr. for approving poor pay practices. 

 

 1.2 Elect Director Barbara L. Bowles --- 
Withhold 

    

 Items 1.1-1.2, 1.4 and 1.6: WITHHOLD votes from 
members of the Audit Committee for excessive non-
audit fees. 

 

 1.3 Elect Director Patricia W. Chadwick --- 
For 

    

 1.4 Elect Director Robert A. Cornog --- 
Withhold 

    

 1.5 Elect Director Curt S. Culver --- For     
 1.6 Elect Director Thomas J. Fischer --- 

Withhold 
    

 1.7 Elect Director Gale E. Klappa --- 
Withhold 

    

 WITHHOLD votes from Gale E. Klappa for serving 
as both chairman and CEO. 

 

 1.8 Elect Director Ulice Payne, Jr. --- 
Withhold 
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 1.9 Elect Director Frederick P. Stratton, Jr. 

--- Withhold 
    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 
 

04/23/09 - A Wolverine World Wide, Inc. 
*WWW*  

978097103 03/02/09 10,129 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Alberto L. Grimoldi --- 

For 
    

 1.2 Elect Director Joseph R. Gromek --- 
For 

    

 1.3 Elect Director Brenda J. Lauderback --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.70 percent 
of total fees. 

 

 1.4 Elect Director Shirley D. Peterson --- 
Withhold 

    

 WITHHOLD votes from audit committee members if 
the non-audit fees paid to the accounting firm are 
greater than 10 percent of the total fees. In this 
case, the non-audit fees amounted to 16.70 percent 
of total fees. 

 

 2 Ratify Auditors For Against  Mgmt 
 The company is paying excessive non-audit fees.  

 
 

05/15/09 - A Wright Express Corporation 
*WXS*  

98233Q105 04/03/09 79,743 

 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/13/09 - A Wright Medical Group *WMGI*  98235T107 03/23/09 100 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 
         

 3 Approve Omnibus Stock Plan For Against  Mgmt 
 CRPTF votes against proposals for equity-based 

compensation plans if the company&#x2019;s 
three-year burn rate exceeds three percent. 
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05/12/09 - A Wyndham Worldwide Corp 
*WYN*  

98310W108 03/16/09 181,430 

 1 Elect Directors For Withhold  Mgmt 
 1.1 Elect Director Stephen P. Holmes --- 

Withhold 
    

 Items 1.1-1.3: WITHHOLD votes from Stephen P. 
Holmes for serving as both chairman and CEO. In 
addition, WITHHOLD votes from Compensation 
Committee members Myra J. Biblowit and Pauline 
D.E. Richards for the existence of modified single 
trigger arrangements. Lastly, WITHHOLD votes 
from Pauline D.E. Richards for being an Audit 
Committee member when non-audit fees are 
deemed excessive. 

 

 1.2 Elect Director Myra J. Biblowit --- 
Withhold 

    

 1.3 Elect Director Pauline D.E. Richards --- 
Withhold 

    

 2 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 3 Amend Omnibus Stock Plan For For  Mgmt 
 4 Eliminate or Restrict Severance 

Agreements (Change-in-Control) 
Against For  ShrHoldr 

 In this case, the shareholder proposal gives the 
company the option to seek shareholder approval 
after the material terms of any such employment 
agreement are finalized. Seeking shareholder 
approval after the material terms of the contract are 
agreed upon would give the board a framework 
within which to work and may prevent the excessive 
"pay for failure" packages that have been witnessed 
at other companies. In addition, the proposal would 
only apply to benefits exceeding 2.99 times the sum 
of the executive base salary and bonus. As such, 
this proposal merits shareholder support. 

 

 5 Require Independent Board Chairman Against For  ShrHoldr 
 Two major components at the top of every public 

company are the running of the board, and the 
executive responsibilities of running of the 
company's business. Without doubt, there should be 
a clear division between the head of the company, 
and the chair of the board. When there is no clear 
division of independence between the executive and 
board branches of a company, poor executive 
and/or board actions often go unchecked to the 
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ultimate detriment of shareholders. This proposal for 
the board to adopt a policy that requires the 
board&#x2019;s chairman be an independent 
director will be supported. 

 
 

05/05/09 - A Wynn Resorts Ltd *WYNN*  983134107 03/16/09 2,051 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Linda Chen --- For     
 WITHHOLD votes from Compensation Committee 

member John A. Moran for the excessive perquisite 
payment in connection with the use of corporate 
aircraft by executives 

 

 1.2 Elect Director Elaine P. Wynn --- For     
 1.3 Elect Director John A. Moran --- 

Withhold 
    

 WITHHOLD votes from present Compensation 
Committee member John A. Moran for approving 
poor pay practice. 

 

 2 Ratify Auditors For For  Mgmt 
         

 
 

05/20/09 - A Xcel Energy Inc. *XEL*  98389B100 03/24/09 23,425 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director C. Coney Burgess --- 

Against 
    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.2 Elect Director Fredric W. Corrigan --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.3 Elect Director Richard K. Davis --- For     
 1.4 Elect Director Richard C. Kelly --- 

Against 
    

 Vote against nominee who holds both positions of 
CEO and chairman of the board of directors. 

 

 1.5 Elect Director Albert F. Moreno --- For     
 1.6 Elect Director Margaret R. Preska --- 

For 
    

 1.7 Elect Director A. Patricia Sampson --- 
For 

    

 1.8 Elect Director Richard H. Truly --- 
Against 
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 Vote against compensation committee members for 

poor pay practices. 

 

 1.9 Elect Director David A. Westerlund --- 
Against 

    

 Vote against compensation committee members for 
poor pay practices. 

 

 1.10 Elect Director Timothy V. Wolf --- For     
 2 Ratify Auditors For For  Mgmt 
         

 
 

05/07/09 - A XenoPort, Inc. *XNPT*  98411C100 03/20/09 200 
 1 Elect Directors For For  Mgmt 
 2 Ratify Auditors For For  Mgmt 

 
 

05/21/09 - A Xerox Corporation *XRX*  984121103 03/23/09 194,900 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Glenn A. Britt --- Against     
 Vote AGAINST compensation committee members 

Glenn A. Britt, Robert A. McDonald and N.J. 
Nicholas Jr. for approving these poor pay practices. 

 

 1.2 Elect Director Ursula M. Burns --- For     
 1.3 Elect Director Richard J. Harrington --- 

For 
    

 1.4 Elect Director William Curt Hunter --- 
For 

    

 1.5 Elect Director Robert A. McDonald --- 
Against 

    

 1.6 Elect Director Anne M. Mulcahy --- 
Against 

    

 Vote against this nominee for serving as Chair and 
CEO. 

 

 1.7 Elect Director N. J. Nicholas, Jr. --- 
Against 

    

 1.8 Elect Director Charles Prince --- For     
 1.9 Elect Director Ann N. Reese --- For     
 1.10 Elect Director Mary Agnes Wilderotter -

-- For 
    

 2 Ratify Auditors For For  Mgmt 
 
 

04/24/09 - A XL Capital Ltd. *XL*  G98255105 03/02/09 64,868 
  Meeting for Holders of Class A 

Ordinary Shares 
    

 1 Elect Directors For For  Mgmt 
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 2 Amend 1991 Peformance Incentive 

Program 
For For  Mgmt 

 3 Amend Directors Stock & Option Plan For For  Mgmt 
 4 Ratify PriceWaterhouseCoopers LLP 

as Auditors 
For For  Mgmt 

 
 

05/19/09 - A XTO Energy Inc *XTO*  98385X106 03/31/09 232,501 
 1 Declassify the Board of Directors For For  Mgmt 
 2 Elect Directors For Split  Mgmt 
 2.1 Elect Director Phillip R. Kevil --- 

Against 
    

 Vote against nominating committee members for 
failure to promote board diversity. 

 

 2.2 Elect Director Herbert D. Simons --- 
Against 

    

 Vote against nominating committee members for 
failure to promote board diversity.        Vote against 
compensation committee members for poor pay 
practices. 

 

 2.3 Elect Director Vaughn O. Vennerberg 
II --- For 

    

 3 Approve Executive Incentive Bonus 
Plan 

For Against  Mgmt 

 As this plan has the potential to negatively impact 
shareholder value beyond a reasonable level, this 
proposal does not warrant support. 

 

 4 Ratify Auditors For For  Mgmt 
 5 Advisory Vote to Ratify Named 

Executive Officers' Compensation 
Against For  ShrHoldr 

 An advisory vote on executive compensation is 
another step forward in enhancing board 
accountability. 

 

 6 Adopt a Policy in which the Company 
will not Make or Promise to Make Any 
Death Benefit Payments to Senior 
Executives 

Against For  ShrHoldr 

 The proposal is forward looking, seeking 
shareholder involvement with respect to new and 
materially-amended agreements going forward. In 
light of the significant obligations to named 
executives, in particular Mr. Simpson, the adoption 
of a policy to obtain shareholder approval for such 
agreements going forward is warranted.          
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06/25/09 - A Yahoo!, Inc. *YHOO*  984332106 04/27/09 130,232 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Carol Bartz --- For     
 1.2 Elect Director Frank J. Biondi, Jr. --- 

For 
    

 1.3 Elect Director Roy J. Bostock --- For     
 1.4 Elect Director Ronald W. Burkle --- For     
 1.5 Elect Director John H. Chapple --- 

Against 
    

 Items 1.5, 1.8 and 1.10-1.11: Vote AGAINST Audit 
Committee members due to excessive non-audit 
fees. 

 

 1.6 Elect Director Eric Hippeau --- For     
 1.7 Elect Director Carl C. Icahn --- Against     
 A vote AGAINST Carl C. Icahn is warranted for 

sitting on more than six boards. 

 

 1.8 Elect Director Vyomesh Joshi --- 
Against 

    

 1.9 Elect Director Arthur H. Kern --- For     
 1.10 Elect Director Mary Agnes Wilderotter -

-- Against 
    

 1.11 Elect Director Gary L. Wilson --- 
Against 

    

 1.12 Elect Director Jerry Yang --- For     
 2 Amend Omnibus Stock Plan For For  Mgmt 
 The company's three year average burn rate 

exceeds the 3 percent cap. 

 

 3 Amend Qualified Employee Stock 
Purchase Plan 

For For  Mgmt 

 4 Ratify Auditors For Against  Mgmt 
         The company is paying excessive non-audit 

fees. 

 

 5 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 
 

05/05/09 - A Young Innovations, Inc. 
*YDNT*  

987520103 03/13/09 481 

 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director George E. Richmond --- 

For 
    

 1.2 Elect Director Alfred E. Brennan --- 
Withhold 

    

 WITHHOLD votes from Alfred E. Brennan for 
serving as both board chair and CEO. 

 

 1.3 Elect Director Brian F. Bremer ---     
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Withhold 

 Withhold from nominating committee members for 
failure to promote diversity. 

 

 1.4 Elect Director Patrick J. Ferrillo, Jr. --- 
Withhold 

    

 1.5 Elect Director Richard J. Bliss --- 
Withhold 

    

 
 

05/14/09 - A YRC Worldwide Inc *YRCW*  984249102 03/17/09 3,547 
 1 Elect Directors For Split  Mgmt 
 1.1 Elect Director Michael T. Byrnes --- 

Withhold 
    

 Items 1.1-1.2 , 1.4-1.5 and 1.9: WITHHOLD votes 
from Ms. Carr and Messrs. Byrnes, Foster, and 
Meek for approving poor compensation practices. In 
addition, WITHHOLD votes from William D. Zollars 
for serving as both board chair and CEO. 

 

 1.2 Elect Director Cassandra C. Carr --- 
Withhold 

    

 1.3 Elect Director Howard M. Dean --- For     
 1.4 Elect Director Dennis E. Foster --- 

Withhold 
    

 1.5 Elect Director Phillip J. Meek --- 
Withhold 

    

 1.6 Elect Director Mark A. Schulz --- For     
 1.7 Elect Director William L. Trubeck --- 

For 
    

 1.8 Elect Director Carl W. Vogt --- For     
 1.9 Elect Director William D. Zollars --- 

Withhold 
    

 2 Approve Stock Option Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 23 percent is above the 
allowable cap for this company of 11 percent. 

 

 3 Approve Stock Option Plan For Against  Mgmt 
 The estimated shareholder value transfer of the 

company's plans of 15 percent is above the 
allowable cap for this company of 11 percent. 

 

 4 Ratify Auditors For For  Mgmt 
         

 
 

05/04/09 - A Zimmer Holdings Inc *ZMH*  98956P102 03/05/09 67,500 
 1 Elect Director Betsy J. Bernard For For  Mgmt 
 2 Elect Director Marc N. Casper For For  Mgmt 
 3 Elect Director David C. Dvorak For For  Mgmt 
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 4 Elect Director Robert A. Hagemann For For  Mgmt 
 5 Elect Director Arthur J. Higgins For Against  Mgmt 
 Items 5-6 and 8-9: Vote AGAINST present 

Compensation Committee members Arthur J. 
Higgins and Cecil B. Pickett for approving poor pay 
practices. 

 

 6 Elect Director Cecil B. Pickett For Against  Mgmt 
 7 Elect Director Augustus A. White, III For For  Mgmt 
 8 Ratify Auditors For For  Mgmt 
 9 Approve Omnibus Stock Plan For For  Mgmt 
 10 Amend Non-Employee Director 

Omnibus Stock Plan 
For For  Mgmt 

 11 Amend Deferred Compensation Plan For For  Mgmt 
 
 

06/02/09 - A Zions Bancorporation *ZION*  989701107 03/31/09 29,384 
 1 Elect Director R. D. Cash For For  Mgmt 
 2 Elect Director Patricia Frobes For For  Mgmt 
 3 Elect Director J. David Heaney For For  Mgmt 
 4 Elect Director Harris H. Simmons For Against  Mgmt 
 Vote AGAINST Harris H. Simmons for serving as 

both board chair and CEO. 

 

 5 Amend Omnibus Stock Plan For For  Mgmt 
         

 6 Declassify the Board of Directors For For  Mgmt 
 7 Ratify Auditors For For  Mgmt 
         

 8 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

For Against  Mgmt 

 While retention is a concern for many organizations, 
the company should focus more on implementing 
pay programs, including the annual bonus program, 
that are considered performance-based. 

 

 9 Advisory Vote to Ratify Named 
Executive Officers' Compensation 

Against For  ShrHoldr 

 As approval of this item would represent an 
enhancement to shareholder rights, the proposal 
merits support. 

 

 
 

 
 


